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Section 1 - Registrant’s Business and Operations
Item 1.01. Entry into Material Definitive Agreement.

On September 17, 2018, the Company entered into a Credit Agreement, by and among the Company, eHealthInsurance Services, Inc. (“Insurance
Services”), Wealth, Health and Life Advisors, LLC (“Life Advisors”), as borrowers (collectively, the “Borrowers”), PlanPrescriber, Inc. (“PlanPrescriber” and
together with the Borrowers, the “Loan Parties”), as guarantor, the other lenders party thereto and Royal Bank of Canada (“RBC”), as administrative agent
and collateral agent (the “Credit Agreement”). The Credit Agreement provides for a $40.0 million secured asset-backed revolving credit facility with a $5.0
million letter of credit subfacility. The commitments under the Credit Agreement expire on September 17, 2021 (the “Maturity Date”). The Borrowers’
obligations under the Credit Agreement are guaranteed by the Company and certain of the Company’s subsidiaries meeting materiality thresholds set forth in
the Credit Agreement.

The borrowing base under the Credit Agreement is comprised of an amount equal to (a) the lesser of (i) eighty percent (80%) of Eligible
Commissions Receivables (as defined in the Credit Agreement) of the Company actually collected by the Company during the immediately preceding period
of three months or (ii) eighty percent (80%) of the Eligible Commission Receivables of the Company for the immediately succeeding period of three months,
plus (b) fifty percent (50%) of Eligible Commission Receivables of the Company for the immediately succeeding period of six months (excluding the
immediately succeeding period of three months), in each case subject to reserves established by RBC (the “Borrowing Base”). The proceeds of the loans
under the Credit Agreement may be used for working capital and general corporate purposes. The Borrowers have the right to prepay the loans under the
Credit Agreement in whole or in part at any time without penalty. Subject to availability under the Borrowing Base, amounts repaid may be reborrowed. As of
the closing date of the Credit Agreement, no loans were outstanding under the Credit Agreement.

Loans under the Credit Agreement bear interest, at the Company’s option, at either a rate based on the London Interbank Offered Rate (“LIBOR”)
for the applicable interest period or a base rate, in each case plus a margin. The base rate is the highest of RBC’s publicly announced prime rate, the federal
funds rate plus 0.50% and one month adjusted LIBOR plus 1.0%. The margin is 3.75% for LIBOR loans and 2.75% for base rate loans. Interest on the loans
is payable monthly in arrears with respect to base rate loans and at the end of an interest period (and at three month intervals if the interest period exceeds
three months) in the case of LIBOR loans. Principal, together with accrued and unpaid interest, is due on the Maturity Date.

Amounts not borrowed under the Credit Agreement will be subject to a commitment fee of 0.5% per annum on the daily unused portion of the credit
facility, to be paid in arrears on the first business day of each calendar quarter. At closing, the Company paid a one-time facility fee of 1.75% of the total
commitments under the Credit Agreement. The Company is also obligated to pay other customary administration fees for a credit facility of this size and type.

The Credit Agreement contains customary affirmative covenants, including covenants regarding the payment of taxes and other obligations,
maintenance of insurance, reporting requirements and compliance with applicable laws and regulations, and customary negative covenants limiting the ability
of the Company and its subsidiaries, among other things, to incur debt, grant liens, make investments, make certain restricted payments and sell assets, subject
to certain exceptions. Further, the Credit Agreement contains a financial covenant requiring the Company to maintain excess availability at or above
$6,000,000 at any time. Upon the occurrence and during the continuance of an event of default, the lenders may declare all outstanding principal and accrued
and unpaid interest under the Credit Agreement immediately due and payable and may exercise the other rights and remedies provided for under the Credit
Agreement and related loan documents. The events of default under the Credit Agreement include, subject to grace periods in certain instances, payment
defaults, cross defaults with certain other material indebtedness, breaches of covenants or representations and warranties, change in control of the Company
and certain bankruptcy and insolvency events with respect to the Company and its subsidiaries meeting a materiality threshold set forth in the Credit
Agreement.

On September 17, 2018, the Company entered into a Security Agreement, by and among the Company, Insurance Services, PlanPrescriber, Life
Advisors, and RBC, pursuant to which the Loan Parties granted to RBC a security interest in substantially all of the Loan Parties’ assets (other than
intellectual property).

On September 17, 2018, PlanPrescriber entered into a Guaranty, pursuant to which PlanPrescriber guarantees the Borrowers’ obligations under the
Credit Agreement in favor of RBC.



Copies of the Credit Agreement, Security Agreement and Guaranty are attached hereto as Exhibits 10.1, 10.2, and 10.3. The foregoing description of

the Credit Agreement, Security Agreement and Guaranty does not purport to be complete and is qualified in its entirety by reference to the Credit Agreement,
Security Agreement and Guaranty.

Section 2 - Financial Information

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.

Section 9 - Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

Exhibit

Number Description

10.1 Credit Agreement, dated September 17, 2018, by and among_eHealth, Inc., eHealthInsurance Services, Inc., Wealth, Health and Life
Advisors, LLC, PlanPrescriber, Inc., Royal Bank of Canada and other lenders identified therein.

10.2 Security Agreement, dated September 17, 2018, by and among eHealth, Inc., eHealthInsurance Services, Inc., PlanPrescriber, Inc., Wealth,

Health and Life Advisors, LL.C, and Royal Bank of Canada.

10.3 Guaranty, dated September 17, 2018, by and between PlanPrescriber, Inc. and Royal Bank of Canada.




SIGNATURE

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

Date: September 18, 2018 eHealth, Inc.
By: /s/ Derek N. Yung

Derek N. Yung
Chief Financial Officer
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Dated as of September 17, 2018
among
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EHEALTHINSURANCE SERVICES, INC.,
WEALTH, HEALTH AND LIFE ADVISORS, LLC,
as Borrowers,

PLANPRESCRIBER, INC.,
as Guarantor,

ROYAL BANK OF CANADA,
as Administrative Agent, Issuer and Collateral Agent,

and

THE OTHER LENDERS AND ISSUERS PARTY HERETO

RBC CAPITAL MARKETS',
as Lead Arranger and Bookrunner

[Execution]

" RBC Capital Markets is a brand name for the capital markets activities of Royal Bank of Canada and its affiliates
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This CREDIT AGREEMENT (*Agresment™) is entered into as of September 17,
2018, among EHEALTH, INC., a Delaware corporation (“eHealth” or “Holdings”),
EHEALTHINSURANCE SERVICES, INC., a Delaware corporation (“eHealth | nsurance™),
WEALTH. HEALTH AND LIFE ADVISORS, LLC, a Texas limited liability company
(“GoMedigap” and together with eHealth, eHealth Insurance and any other Person that may
become a Borrower party hereto pursuant to the terms of this Agreement, individually and
collectively. the “Borrower™), PLANPRESCRIBER, INC.. a Delaware corporation
(*PlanPrescriber™ and together with any other Person that may become a Guarantor party hereto
pursuant to this Agreement, collectively, the “Guarantors” and individually, a “*Guarantor™),
ROYAL BANK OF CANADA, as administrative agent for the Lenders (in such capacity,
including any successor thereto, the “Administrative Agent™), ROY AL BANK OF CANADA, as
collateral agent for the Lenders (in such capacity, including any successor thereto, the
“Collateral Agent™), and each lender from time to time party hereto (collectively, the “Lenders”
and individually, a *Lender™).

In consideration of the mutual covenanis and agreements herein contained, the
parties hereto covenant and agree as follows:

ARTICLE1

DEFINITIONS, INTERPRETATION AND ACCOUNTING TERMS
SECTION 1.1 Defined Terms.

As used in this Agreement, the following terms have the following meanings
(such meanings to be equally applicable to both the singular and plural forms of the terms
defined):

“Account™ has the meaning given to such term in Article 9 of the UCC,
“Account Debtor® has the meaning given to such term in Article 9 of the UCC.
“ACH” means automated clearing house transfers.

“Acquisition” means (a) the purchase or other acquisition by a Person or its
Subsidiaries of all or substantially all of the assets of (or any division or business line of) any
other Person, or (b) the purchase or other acquisition (whether by means of a merger,
consolidation, or otherwise) by a Person or its Subsidiaries of all or substantially all of the Equity
Interests of any other Person.,

“Adjusted Eurocurrency Rate” means with respect to any Eurocurrency Rate
Loan for any Interest Period, an interest rate per annum equal to the Eurocurrency Rate for such
Interest Period multiplied by the Statutory Reserve Rate. The Adjusted Eurocurrency Rate will
be adjusted automatically as to all Eurocurrency Rate Loans then outstanding as of the effective
date of any change in the Statutory Reserve Rate.

“Administrative Agent™ has the meaning specified in the introductory paragraph to
this Agrecment,
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“Administrative Agent’ s Office” means the Administrative Agent’s address and, as
appropriate, account as set forth on Schedule 12.8, or such other address or account as the
Administrative Agent may from time to time notify the Borrower and the Lenders.

“Administrative Borrower™ has the meaning specified in Section 12.24,

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

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

“Agent Parties” has the meaning specified in Section 12.8(d).

“Agent-Related Persons™ means the Agents, together with their respective
Affiliates, and the officers, directors, employees, agents, attorney-in-fact, partners, trustees and
advisors of such Persons and of such Persons® Affiliates.

“Agents” means, collectively, the Administrative Agent, the Collateral Agent,
each co-agent or sub-agent (if any) appointed by the Administrative Agent from time to time
pursuant to Section 11.5, and the Lead Arranger; provided that at any time that Royal Bank of
Canada is the only Lender, any notices, payments, prepayments, repayments and approvals shall
be provided to, made by or to, as applicable, Royal Bank of Canada in its capacity as the sole
Lender hereunder. Royal Bank of Canada, as the initial Lender shall provide the Administrative
Agent five Business Days™ prior written notice (or such other period as agreed to by the
Administrative Agent) of the assignment by it of any or all of its Commitment to any additional
Lender (the “*Syndication Date™). On and following the Syndication Date, all references to the
Administrative Agent shall refer to Royal Bank of Canada, in its capacity as administrative agent
hereunder.

*Aggregate Revolving Credit Commitments” means the Revolving Credit

Commitments of all the Revolving Credit Lenders.

“Agreement” means this Credit Agreement, as amended, restated, modified or
supplemented from time to time in accordance with the terms hereof,

“Annual Financial Statements”™ means the audited consolidated balance sheets of
the Borrower and its Subsidiaries delivered in accordance with Section 7.1(a), and the related
consolidated statements of operations, changes in stockholders’ equity and cash flows for the
Borrower and its Subsidiaries for the Fiscal Years then ended.

“Applicable Indebtedness™ has the meaning specified in the definition of
“Weighted Average Life to Maturity™,

“Applicable Margin™ means a percentage per annum equal to (a) for Revolving
Loans that are Base Rate Loans, two and three-quarters percent (2.75%) and, (b) for Revolving
Loans that are Eurocurrency Rate Loans, three and three-quarters percent (3.75%).
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“Applicable Revalving Credit Percentage™ means with respect to any Revolving
Credit Lender at any time, the percentage (carried out to the ninth decimal place) of the
Aggregate Revolving Credit Commitments represented by such Revolving Credit Lender’s
Revolving Credit Commitment at such time, subject to adjustment as provided in Section 2.15.
If the commitment of each Revolving Credit Lender to make Revolving Loans and the obligation
of the Issuers 1o make L/C Credit Extensions have been terminated pursuant to Section 10.2 or if
the Aggregate Revolving Credit Commitments have expired, then the Applicable Revolving
Credit Percentage of each Revolving Credit Lender shall be determined based on the Applicable
Revolving Credit Percentage of such Revolving Credit Lender most recently in effect, giving
effect to any subsequent assignments. The initial Applicable Percentage of each Revolving
Credit Lender is set forth opposite the name of such Lender on Schedule | or in the Assignment
and Assumption pursuant to which such Revolving Credit Lender becomes a party hereto, as
applicable,

“Applicable Unused Commitment Fee Rate” means, for any day. a percentage per
annum equal to one-half percent (0.50%) per annum.

“Appropriate Lender” means, at any time, with respect to Loans of any Class, the
Lenders of such Class.

“Approved Account Barnk™ means a financial institution at which the Borrower or
a Guarantor maintains an Approved Deposit Account.

“Approved Depcsit Account”™ means each Deposit Account in respect of which a
Loan Party shall have entered into a Deposit Account Control Agreement.

“Approved Fund™ means, with respect 1o any Lender, any Fund that is
administered, advised or managed by (a) such Lender, (b) an Affiliate of such Lender or (¢) an
entity or an Affiliate of an entity that administers, advises or manages such Lender,

“Assignee Group™ means two or more Eligible Assignees that are Affiliates of one
another or two or more Approved Funds managed by the same invesiment advisor.

“Assignment and Assumption™ means an assignment and assumption entered into
by a Lender and an Eligible Assignee, and accepted by the Administrative Agent, in substantially
the form of Exhibit A or any other form approved by the Administrative Agent.

“Attorney Costs” means all reasonable fees, expenses and disbursements of any
law firm or other external legal counsel.

“Attributable Indebtedness” means, on any date, in respect of any Capitalized
Lease of any Person, the capitalized amount thereof that would appear on a balance sheet of such
Person prepared as of such date in accordance with GAAP.

“Avail ability Reserves” means, without duplication of any other reserves or items
that are otherwise addressed or excluded through eligibility criteria, such reserves as the
Administrative Agent from time to time determines in its Permitted Discretion as being
appropriate (a) to reflect the impediments to the Collateral Agent’s ability to realize upon the
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Collateral, (b) to reflect claims and liabilities (including liquidation costs and expenses) that the
Administrative Agent determines will need to be satisfied in connection with the realization upon
the Collateral, (c) to reflect criteria, events, conditions, contingencies or risks which adversely
affect any component of the Borrowing Base, the Collateral or the validity or enforceability of
this Agreement or the other Loan Documents or any material remedies of the Secured Parties
hereunder or thereunder or (d) in respect of any Event of Default that has occurred and is
continuing, Without limiting the generality of the foregoing, but in each case subject to the
provisos to the prior sentence, Availability Reserves shall include the Dilution Reserve and, in
addition, may include reserves based on: (i) rent; provided that such Availability Reserves shall
be limited to an amount not to exceed the sum of (x) past due rent (or similar charges) for all of
the Borrowers® and the Guarantors” leased locations plus (y) six (6) month’s rent {or similar
charges) for all of the Borrowers™ and Guarantors™ leased locations that contain books and
records of the Loan Parties, other than, in each case, such locations, distribution centers or
warehouses with respect to which the Administrative Agent has received a Collateral Access
Agreement in form and substance reasonably satisfactory to the Administrative Agent; (ii)
outstanding Taxes and other governmental charges, including, ad valorem, real estate, personal
property, sales, and other Taxes which have priority over the interests of the Collateral Agent in
the Collateral; (iii) salaries, wages and benefits due to employees of the Loan Parties which have
priority over the interests of the Collateral Agent in the Collateral; (iv) Customer Credit
Liabilities; (v) reserves in respect of Cash Management Obligations; (viii) reserves in respect of
Obligations in respect of Secured Hedge Agreements: and (vi) additional reserves in the
Administrative Agent’s Permitted Discretion.

“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 Financial
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 time to time
which is described in the EU Bail-In Legislation Schedule.

*Base Rate” means for any day a fluctuating rate per annum equal to the highest
of (a) the Federal Funds Rate plus one-half percent (0.50%), (b) the “prime rate” announced by
the Administrative Agent from time to time (which rate is not necessarily the lowest rate charged
by the Administrative Agent to its customers), and (¢) the Adjusted Eurocurrency Rate on such
day for an Interest Period of one (1) month plus one percent (1.00%) (or, il such day is not a
Business Day, the immediately preceding Business Day).

“Base Fate Loan” means any Loan during any period in which it bears interest
based on the Base Rate.

“Borrower™ has the meaning specified in the preamble to this Agreement.
“Borrower Materials™ has the meaning specified in Section 7.2,

“Borrowing” means a borrowing consisting of Loans of the same Class and Type
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made, converted or continued on the same date in the same currency and, in the case of
Eurocurrency Rate Loans, having the same Interest Period.

“Borrowing Base™ means, at any time of calculation, an amount equal to:

(a) the lesser of (i) eighty percent (80%) of Eligible Commissions Receivables
of the Borrower actually collected by the Borrower during the immediately preceding period of
three months or (ii) eighty percent (80%) of the Eligible Commission Receivables of the
Borrower for the immediately succeeding period of three months, plus

(b) fifty percent (50%) of Eligible Commission Receivables of the Borrower
for the immediately succeeding period of six months (excluding the immediately succeeding
period of three months), minus

(ch the amount of all Reserves established by the Administrative Agent in its
Permitted Discretion.

The Borrowing Base at any time shall be determined by reference to the most
recent Borrowing Base Certificate delivered to the Administrative Agent pursuant to Section 7.4,
as adjusted to give effect to Reserves following such delivery. The amount of any Reserve
established by the Administrative Agent, and any change in the amount of any Reserve, shall
have a reasonable relationship to the event, condition or other matter that is the basis for such
Reserve or such change; provided that, any categories of Reserves not established as of the
Effective Date may only be created by the Administrative Agent in its Permitted Discretion for
events or circumstances that are not known to the Administrative Agent as of the Effective Date,
or for facts and circumstances which arise, change or become known after the Effective Date.
Notwithstanding anything herein to the contrary, Reserves shall not duplicate eligibility criteria
contained in the definition of Eligible Commission Receivables or any other Reserve then
established.

“Borrowing Base Certificate” means a certificate of the Borrower substantially in
the form of Exhibit I.

“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 are in fact closed in, New
York and if such day relates to any interest rate settings as to a Eurocurrency Rate Loan, any
fundings. disbursements, settlements and payments in Dollars in respect of any such
Eurocurrency Rate Loan. or any other dealings in Dollars to be carried out pursuant to this
Agreement in respect of any such Eurocurrency Rate Loan, means any such day on which
dealings in deposits in Dollars are conducted by and between banks in the London interbank
Eurocurrency market.

*Capital Expenditures” means, for any period, the aggregate of (a) all amounts
that would be reflected as additions to property, plant or equipment on a Consolidated statement
of cash flows of eHealth and its Subsidiaries in accordance with GAAP and (b) the value of all
assets under Capitalized Leases incurred by ¢Health and its Subsidiaries during such period;
provided that the term “Capital Expenditures™ shall not include (i) expenditures made in
connection with the replacement, substitution, restoration or repair of assets to the extent
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financed with (x) insurance proceeds paid on account of the loss of or damage to the assets being
replaced, substituted, restored or repaired or (y) awards of compensation arising from the taking
by eminent domain or condemnation of the assets being replaced, (ii) the purchase price of
equipment that is purchased simultaneously with the trade-in of existing equipment to the extent
that the gross amount of such purchase price is reduced by the credit granted by the seller of such
equipment for the equipment being traded in at such time, (iii) the purchase of plant, property or
equipment or software to the extent financed with the proceeds of Dispositions that are not
required to be applied to prepay the Loans pursuant to Section 2.9(d), (iv) expenditures that are
accounted for as capital expenditures by eHealth or any Subsidiary and that actually are paid for,
or reimbursed to eHealth or any Subsidiary in cash or Cash Equivalents, by a Person other than
eHealth or any Subsidiary and for which neither eHealth nor any Subsidiary has provided or is
required to provide or incur, directly or indirectly, any consideration or obligation {other than
rent) in respect of such expenditures to such Person or any other Person (whether before, during
or after such period), {v) the purchase price of equipment purchased during such period to the
extent the consideration therefor consists of any combination of (A) used or surplus equipment
traded in at the time of such purchase and (B) the proceeds of a concurrent sale of used or
surplus equipment, in each case, in the ordinary course of business, or (vi) expenditures financed
with the proceeds of an issuance of Equity Interests of eHealth or a capital contribution o
e¢Health or Indebtedness permitted to be incurred hereunder,

“Capitalized Lease Obligation”™ means, at the time any determination thereof is to
be made, the amount of the liability in respect of a Capitalized Lease that would at such time be
required 1o be capitalized and reflected as a liability on a balance sheet (excluding the footnotes
thereto) prepared in accordance with GAAP,

“Capitalized Leases™ means all leases that have been or are required to be, in
accordance with GAAP, recorded as capitalized leases; provided that for all purposes hereunder
the amount of obligations under any Capitalized Lease shall be the amount thereof accounted for
as a liability in accordance with GAAP.

“Cash Collateral™ shall have a meaning correlative to the foregoing and shall
include the proceeds of such cash collateral and other credit support,

“Cash Collateralize” means to pledge and deposit with or deliver to the Collateral
Agent, for the benefit of the Administrative Agent, an Issuer and the Lenders, as collateral for
Letter of Credit Obligations, or obligations of Lenders to fund participations in respect of either
thereof (as the context may require), cash (which the applicable Issuer may require to be in the
same currency as the relevant Letter of Credit) or deposit account balances or, if the applicable
Issuer benefiting from such collateral shall agree in its sole discretion, other credit support, in
each case in an amount (taking into account potential currency fluctuations) and pursuant to
documentation in form and substance reasonably satisfactory to (a) the Adminisirative Agent and
(b) the applicable Issuer,

“Cash Dominion Period” means each period beginning on the date that (a) Excess
Availability shall have been less than the Seasonal Amount for 5 consecutive Business Days or
(b) an Event of Default shall have occurred and be continuing; provided, that to the extent that
the Cash Dominion Period has occurred due to (x) clause (a) of this definition, if Excess
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Availability shall thereafter be equal to or greater than the Seasonal Amount for at least thirty
(30} consecutive days, the Cash Dominion Period shall no longer be deemed to have occurred or
be continuing until such time as the Seasonal Amount may again be less than the Seasonal
Amount for 5 consecutive Business Days and (y) dause (b) of this definition, the Cash
Dominion Period shall no longer be deemed to have oceurred or be continuing when such Event
of Default is waived or ceases to have occurred and be continuing.

“Cash Equivalents” means any of the following types of Investments, to the
extent owned by eHealth or any Subsidiary:

(a) Dollars;

(b) in the case of any Foreign Subsidiary that is a Subsidiary, such local
currencies held by it from time to time in the ordinary course of business and not for speculation;

(c) readily marketable direct obligations issued or directly and fully and
unconditionally guaranteed or insured by the United States government or any agency or
instrumentality thereof the securities of which are unconditionally guaranteed as a full faith and
credit obligation of such government with maturities of 12 months or less from the date of
acquisition;

(d)  certificates of deposit, time deposits and eurodollar time deposits with
maturities of one year or less from the date of acquisition, demand deposits, bankers’
acceptances with maturities not exceeding one year and overnight bank deposits, in each case
with any domestic commercial bank having capital and surplus of not less than $500,000,000;

(e) repurchase obligations for underlying securities of the types described in
clauses (c) and (d) above or dause (g) below entered into with any financial institution meeting
the qualifications specified in clause (d) above;

() commercial paper rated at least P-2 by Moody’s or at least A-2 by S&P
{or, if at any time neither Moody’s nor S&P shall be rating such obligations, an equivalent rating
from another nationally recognized statistical rating agency) and in each case maturing within 12
months after the date of creation thereof;

(z)  marketable short-term money market and similar highly liquid funds
having a rating of at least P-2 or A-2 from either Moody’s or S&P, respectively (or, if at any
time neither Moody's nor S&P shall be rating such obligations, an equivalent rating from another
nationally recognized statistical rating agency);

(h)  readily marketable direct obligations issued by any state, commonwealth
or territory of the United States or any political subdivision or taxing authority thereof having an
Investment Grade Rating from either Moody’s or S&P (or, if at any time neither Moody®s nor
S&P shall be rating such obligations, an equivalent rating from another nationally recognized
statistical rating agency) with maturities of 12 months or less from the date of acquisition;

(i) Investments with average maturities of 12 months or less from the date of
acquisition in money market funds rated AAA- (or the equivalent thercof) or better by S&P or
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Aaal (or the equivalent thereof) or better by Moody’s (or, if at any time neither Moody’s nor
S&P shall be rating such obligations, an equivalent rating from another nationally recognized
statistical rating agency);

)] other customary Investments in similar assets in accordance with the
investments policy approved by the board of directors of Holdings as in effect on June 14, 2018,
as such investments policy may be modified from time to time with the prior written consent of
the Administrative Agent, such consent not to be unreasonably withheld or delayed in the
Administrative Agent’s Permitted Discretion; and

ik) investment funds investing substantially all of their assets in securities of
the types described in clauses (a) through (j) above.

*Cash Management Bank™ means, as of any date of determination, any Person
that is a Lender or an Affiliate of a Lender on such date.

“Cash Management Obligations™ means obligations owed by any Loan Party to
any Cash Management Bank in respect of or in connection with any Cash Management Services
and designated by the Cash Management Bank and the Borrower in writing to the Administrative
Agent as “Cash Management Obligations™.

“Cash Management Services” means any agreement or arrangement to provide
cash management services, including treasury, depository, overdraft, credit card processing,
credit or debit card, purchase card, electronic funds transfer and other cash management
arrangements.

*Cash Receipts” shall have the meaning specified in Section 8.11(d).

“CFC” means an entity that is a “controlled foreign corporation”™ within the
meaning of Section 957 of the Code and with respect to which Holdings is a “United Staies
shareholder™ within the meaning of Section 951(b) of the Code,

“CFC Holdco™ means any Subsidiary of a Loan Party that has no material assets
other than Equity Interests in, and/or Indebtedness owing by, one or more CFCs.

“Change in Law™ means the occurrence, after the date of this Agreement, of any
of the following: (a) the adoption or taking effect of any law, rule, regulation or treaty (excluding
the taking effect after the date of this Agreement of a law, rule, regulation or treaty adopted prior
to the date of this Agreement), (b) any change in any law, rule, regulation or treaty or in the
administration, interpretation or application thereof by any Governmental Authority or (c) the
making or issuance of any request, guideline or directive (whether or not having the force of law)
by any Governmental Authority. It is understood and agreed that the Dodd-Frank Wall Street
Reform and Consumer Protection Act (Pub.L. 111-203, H.R. 4173), all Laws relating thereto, all
interpretations and applications thereof and any compliance by a Lender with any request or
directive relating thereto, shall, for the purposes of this Agreement, be deemed to be adopted
subsequent to the date hereof,

“Change of Control™ means the earliest to oceur of:
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(a) any Person or Persons constituting a “group™ (as such term is used in
Sections 13(d) and 14(d) of the Exchange Act, but excluding any employee benefit plan of such
person and its Subsidiaries, and any person or entity acting in its capacity as trustee, agent or
other fiduciary for administrator of any such plan), becomes the “beneficial owner™ (as defined
in Rules 13{d)-3 and 13(d)-5 under such Act), directly or indirectly, of Equity Interests
representing more than thirty-five (35%) of the aggregate ordinary voting power represented by
the issued and outstanding Equity Interests of Holdings: or

(by  except to the extent permitted by Section 9.2, 9.4 or 9.5, any Loan Party
{other than Holdings) ceases to be a direct or indirect wholly owned Subsidiary of Holdings.

“Class” (a) when used with respect to commitments, refers to a Revolving Credit
Commitment, (b) when used with respect to Loans or a Borrowing, refers to Revolving Loans,
and (c¢) when used with respect to Lenders, refers to Revolving Lenders.

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

“Collateral™ means all the “Collateral™ (or equivalent term) as defined in any
Collateral Document and shall include the Mortgaged Properties (if any).

“Collateral Agent” has the meaning specified in the introductory paragraph to this
Agreement.

“Collateral Access Agresment” means an agreement reasonably satisfactory in
form and substance to the Adminisirative Agent executed by, as the case may be, (a) a bailee or
other Person in possession of Collateral, and (b) any landlord of any premises leased by any
Loan Party, pursuant to which such Person (i) acknowledges the Collateral Agent’s Lien on the
Collateral, (ii) releases or subordinates such Person’s Liens in the Collateral held by such Person
or located on such premises, (iii) agrees to provide the Collateral Agent with access to the
Collateral held by such bailee or other Person or located in or on such premises for the purpose
of conducting field examinations or Liguidation and (iv) makes such other agreements with the
Collateral Agent as the Administrative Agent may reasonably require.

“Collateral and Guarantes Requirement™ means, at any time, the requirement
that:

(a) the Collateral Agent shall have received each Collateral Document
required to be delivered on the Effective Date pursuant to Section 4.1 or pursuant to Section 8.10,
Section 8.11 or Section 8.12 at such time, duly executed by each Loan Party thereto;

(b)  all Obligations shall have been unconditionally guaranteed by each
Subsidiary of Holdings that is a Wholly-Owned Subsidiary that is a Material Domestic
Subsidiary (excluding any (i) Excluded Subsidiary or (ii) CFC Holdco). including those
Subsidiaries that are listed on Schedule |l hereto:

(c) the Obligations and the Guaranty shall have been secured by a perfected

first-priority security interest (subject only to non-consensual Liens permitted by Section 9.1) in
(i) all Equity Interests of each direct, Wholly-Owned Subsidiary of Holdings {excluding any
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Equity Interests in any direct or indirect Subsidiary of a CFC, and limited in the case of any CFC
Holdco or a direct Subsidiary that is a CFC, to 100% of the non-voting Equity Interests therein
and 65% of the voting Equity Interests therein); provided that Holdings and any of their
respective Subsidiaries shall not be required to enter into any pledge agreements governed by
foreign law;

(d)  except to the extent otherwise provided hereunder, including subject to
Liens permitted by Section 9.1, or under any Collateral Document, the Obligations and the
Guaranty shall have been secured by a perfected first-priority security interest in substantially all
tangible and intangible personal property of the Borrower and each Guarantor (including
accounts (other than deposit accounts except as required by Section 8.11 of this Agreement, other
bank or securities accounts), Inventory, equipment, investment property, contract rights, general
intangibles, and proceeds of the foregoing) but excluding the Excluded Property, in each case,
with the priority required by the Collateral Documents, in each case subject to exceptions and
limitations otherwise set forth in this Agreement and the Collateral Documents;

ie) the Collateral Agent shall have received (i) counterparts of a Mortgage
with respect to each Material Real Property required to be delivered pursuant to Sections 8.10
and B.12(b) (the “Mortgaged Properties”™) duly executed and delivered by the record owner of
such property, (ii) a policy or policies of title insurance issued by a nationally recognized title
insurance company insuring the Lien of each such Mortgage as a valid Lien on the property
described therein, free of any other Liens except as expressly permitted by Section 9.1, together
with such endorsements, coinsurance and reinsurance as the Collateral Agent may reasonably
request, (iii) such surveys and abstracts and such customary legal opinions and other documents
as the Collateral Agent or the Administrative Agent may reasonably request with respect to any
such Mortgaged Property, and (iv) the Collateral Agent shall have received, prior to the date of
obtaining a Mortgage on any Material Real Property. (X) a flood certificate with respect to such
Material Real Property and (v) if such real property is located in a Special Flood Hazard Area,
flood insurance in accordance with the requirements under applicable Laws and which names
the Collateral Agent as lender’s loss payee, in each case in form and substance reasonably
satisfactory to the Lenders.

The foregoing definition shall not require the creation or perfection of pledges of
or security interests in particular assets if and for so long as, in the reasonable judgment of the
Collateral Agent or the Administrative Agent and the Borrower, the cost, difficulty, burden or
consequences of creating or perfecting such pledges or security interests in such assets shall be
excessive in view of the benefits of the security to be obtained by the Lenders therefrom.

The Collateral Agent and the Administrative Agent may grant extensions of time
for the perfection of security interests in or the obtaining of title insurance and surveys with
respect to particular assets (including extensions beyond the Effective Date for the perfection of
security interests in the assets of the Loan Parties on such date) where it reasonably determines,
in consultation with the Borrower, that perfection cannot be accomplished without undue effort
or expense by the time or times at which it would otherwise be required by this Agreement or the
Collateral Documents.

“Collateral Documents” means, collectively, the Security Agreement, the
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Mortgages, cach of the mortgages, collateral assignments, the Security Agreement Supplements,
security agreements, pledge agreements or other similar agreements delivered to the Agents and
the Lenders pursuant to Section 4.1{a)(iv), Section 8.10, Section 8.11 or Section 8.12, the
Guaranty, each Collateral Access Agreement and each of the other agreements, instruments or
documents that creates or purports to ereate a Lien or Guarantee in favor of the Administrative
Agent or the Collateral Agent for the benefit of the Secured Parties.

“Commercial Letter of Credit” means any Letter of Credit that is drawable upon
presentation of documents evidencing the sale or shipment of goods purchased by the Borrower
or a4 Guarantor in the ordinary course of its business,

“Commission Receivables™ means, collectively, all present and future rights of the
Borrower to payment from any Specified Insurer pursuant to the Insurer Agreement between the
Borrower and such Specified Insurer arising from the sale of goods or rendition of services to
customers of such Specified Insurer and the Borrower.

“Commitments” means the Revolving Credit Commitments.

*Cammoadity Exchange Act™ means the Commodity Exchange Act (7 U.S.C. § 1 et

seq.), as amended from time to time, and any successor statute,

“Compliance Certificate” means a certificate substantially in the form of
Exhibit D and which certificate shall in any event be a certificate of the chief executive officer or
the chief financial officer certifying as to whether a Default has occurred and is continuing and,
if applicable, specitying the details thereof and any action taken or proposed to be taken with
respect thereto.

*“Concentration Account™ has the meaning specified in Section 8.11(c).

“Consolidated™ means, with respect to any Person, the consolidation of accounts
of such Person and any other Person in accordance with GAAP,

“Consolidated Net Income” shall mean, with respect to Holdings for any period,
the aggregaie of the net income (loss) of Holdings and its Subsidiaries, on a consolidated bases,
for such period (excluding to the extent included therein (i) any extraordinary, one-time or non-
recurring gains and (ii) extraordinary, one-time or non-recurring non-cash losses or charges), and
after deducting the Provision for Taxes for such period, all as determined in accordance with
GAAP; provided, that,

(a)  the net income of Holdings that is accounted for by the equity method of
accounting shall be included only to the extent of the amount of dividends or distributions paid
or payable to Holdings or a Subsidiary of Holdings;

(b)  except to the extent included pursuant to the foregoing clause, the net
income of any Person accrued prior to the date it becomes a Subsidiary of Holdings or is merged
into or consolidated with Holdings or any of its Subsidiaries or such Person’s assets are acquired
by Holdings or by any of its Subsidiaries shall be excluded;
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(c) the net income (if positive) of any wholly-owned Subsidiary to the extent
that the declaration or payment of dividends or similar distributions by such wholly-owned
Subsidiary to Holdings or to any other wholly-owned Subsidiary of Holdings is not at the time
permitted by operation of the terms of its charter or any agreement, instrument, judgment,
decree, order, statute, rule or governmental regulation applicable to such wholly-owned
Subsidiary shall be excluded.

For the purposes of this definition, net income excludes any gain and non-cash loss
together with any related Provision for Taxes for such gain and non-cash loss realized upon the
sale or other disposition of any assets that are not sold in the ordinary course of business or of
any Equity Interests of Holdings or a Subsidiary of Holdings, and any net income or non-cash
loss realized as a result of changes in accounting principles or the applicable thereof to Holdings
and any net income or non-cash loss realized as the result of the extinguishment of debt.

“Congtituent Documents™ means (a) with respect to any corporation, the
certificate or articles of incorporation and the bylaws (or equivalent or comparable constitutive
documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited liability
company, the certificate or articles of formation or organization and operating agreement; and
() with respect to any partnership, joint venture, trust or other form of business entity, the
parinership, joint venture or other applicable agreement of formation or organization and any
agreement, instrument, filing or notice with respect thereto filed in connection with its formation
or organization with the applicable Governmental Authority in the jurisdiction of its formation or
organization and, if applicable, any certificate or articles of formation or organization of such
entity.

“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 the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of a Person, whether through the ability to
exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings
correlative thereto. For the avoidance of doubt, none of the Lead Arranger, the Agents or their
respective lending affiliates or any entity acting as an Issuer hereunder shall be deemed to be an
Affiliate of Holdings, the Borrower or any of their respective Subsidiaries.

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

“Credit Termination Date’” means the earliest of (a) the Maturity Date, (b) the
date of termination of all of the Revolving Credit Commitments pursuant to Section 2.5 and
{c) the date on which the Obligations become due and payable pursuant to Section 10.2,

“Customer Credit Liabilities” means, at any time, the aggregale remaining
balance at such time of outstanding customer credits of the Borrower.

“Debtor Relief Laws™ means the Bankruptey Code of the United States, and all
other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
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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.

“Default”™ means any event or condition that constitutes an Event of Default or
that, with the giving of any notice, the passage of time, or both, would constitute an Event of
Default.

“Default Rate” means an interest rate equal to the Base Rate, plus two percent
(2.0%) per annum; provided that with respect to the outstanding principal amount of any Loan,
the Default Rate shall be an interest rate equal to the interest rate (including any Applicable
Margin) otherwise applicable to such Loan (giving effect to Section 2.11) plus two percent
(2.0%) per annum, in each case, to the fullest extent permitted by applicable Laws.

“Defaulting Lender” means, subject to Section 2.15, any Lender that, as
determined by the Administrative Agent, (a) has failed to perform any of its funding obligations
hereunder, including in respect of its Loans or participations in respect of Letters of Credit,
within two (2) Business Days of the date required to be funded by it hereunder, (b) has notified
the Borrower or the Administrative Agent that it does not intend to comply with its funding
obligations or has made a public statement to that effect with respect to its funding obligations
hereunder or under other agreements in which it commits to extend credit, (¢) has failed, within
two (2) Business Days atter request by the Administrative Agent, to confirm in a manner
satisfactory to the Administrative Agent that it will comply with its funding obligations
{provided that any Lender that has failed to give such timely confirmation shall cease to be a
Defaulting Lender under this dlause (¢) upon receipt of such confirmation by the Administrative
Agent), (d) has, or has a direct or indirect parent company that has, (i) become the subject of a
proceeding under any Debtor Relief Law, (ii) had a receiver, conservator, trustee, administrator,
assignee for the benefit of creditors or similar Person charged with reorganization or liquidation
of its business or a custodian appointed for it, or (iii} taken any action in furtherance of, or
indicated its consent to, approval of or acquiescence in any such proceeding or appointment;
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, or (¢) has become the subject of a Bail-In Action.

“Deposit Account”™ means any checking or other demand deposit account
maintained by the Loan Parties, including any “deposit accounts™ under Article 9 of the UCC,
All funds in such Depaosit Accounts shall be conclusively presumed to be Collateral and proceeds
of Collateral and the Agents and the Lenders shall have no duty to inquire as to the source of the
amounts on deposit in the Deposit Accounts.

“Depasit Account Control Agresment™ has the meaning specified in
Section 8.11(a).

“Dilution” means, for any period, the fraction, expressed as a percentage, the
numerator of which is the aggregate amount of non-cash reductions in Commission Receivables
of the Borrower for such period and the denominator of which is the aggregate dollar amount of
the sales of the Borrower for such period.
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“Dilution Reserve™ means a reserve in amounts established by the Administrative
Agent in its Permitted Discretion to reduce the advance rate against Eligible Commission
Receivables by one (1) percentage point for each percentage point by which Dilution is in excess
of five percent {3%).

“Digposition™ or “Digpose” means the sale, transfer, license, lease or other
disposition (including any sale and leaseback transaction and any sale or issuance of Equity
Interests in a Subsidiary) of any property by any Person, including any sale, assignment, transfer
or other disposal, with or without recourse, of any notes or accounts receivable or any rights and
claims associated therewith.

“Disqualified Equity Interests™ means any Equity Interest that, by its terms (or by
the terms of any security or other Equity Interests into which it is 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 a result of a change of control or asset sale so long as any
rights of the holders thereof upon the occurrence of a change of control or asset sale event shall
be subject to the prior repayment in full of the Loans and all other Obligations that are accrued
and pavable and the termination of the Commitments and all outstanding Letters of Credit
{unless the Outstanding Amount of the Letter of Credit Obligations related thereto has been Cash
Collateralized or back-stopped by a letter of credit in form and substance reasonably satisfactory
to the applicable Issuer)), (b) is redeemable at the option of the holder thereof (other than solely
for Qualified Equity Interests), in whole or in part, (¢) provides for the scheduled payments of
dividends in cash, or (d) is or becomes convertible into or exchangeable for Indebtedness or any
other Equity Interests that would constitute Disqualified Equity Interests, in each case, prior to
the date that is ninety-one (91) days after the Maturity Date of the Loans at the time of issuance;
provided that if such Equity Interests are issued pursuant to a plan for the benefit of employees
of Holdings, the Borrower or their Subsidiaries or by any such plan to such employees, such
Equity Interests shall not constitute Disqualified Equity Interests solely because it may be
required to be repurchased by Holdings, the Borrower or their Subsidiaries in order to satisfy
applicable statutory or regulatory obligations.

*“Document™ has the meaning set forth in Article 9 of the UCC.
“Dollars™ and “$" mean lawful money of the United States.

“Domestic Subsidiary” means any Subsidiary that is organized under the Laws of
the United States, any state thereof or the District of Columbia.

“EBITDA" means, as to Holdings, with respect to any period, an amount equal to:

ia) the Consolidated Net Income of Holdings and its Subsidiaries for such
period determined in accordance with GAAP, plus

(b) each of the following, in each case to the extent deducted in the
calculation of such Consolidated Net Income for such period: (i) depreciation and amortization
(including, but not limited to, imputed interest and deferred compensation) of Holdings and its
Subsidiaries for such period, all in accordance with GAAP, plus (ii) the Interest Expense of
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Holdings and its Subsidiaries for such period, plus (iii) charges for Federal, State, local and
foreign income Taxes for such period, plus (iv) Transaction Expenses incurred during such
period, plus (v} (A) non-recurring, unusual or extraordinary charges, expenses or losses for such
period and (B) business optimization expenses and other restructuring charges or reserves
{which, for the avoidance of doubt, shall include the effect of discontinued operations, facility
closures, facility consolidations, duplicative facility costs, retention costs, severance costs,
systems establishment costs, executive recruiting costs, modification or curtailment of employee
benefit plans, and initiatives in connection therewith including those relating to new product
introductions and other strategic or cost saving initiatives, in each case whether or not
successful); provided that the aggregate amount to be added back pursuant to sybsection (B) in
this clause (v) shall not exceed 153% of EBITDA (determined before giving effect to the addback
in subsection (B) of this clause (v)) for such period); plus (vi) any other non-cash charges (other
than any write-down or write-off of current assets) for such period; provided that, for purposes of
this subclause (vi), any non-cash charges or losses shall be treated as cash charges or losses in
any subsequent period during which cash disbursements attributable thereto are made; plus (vii)
any expenses, fees, costs or charges (other than depreciation or amortization expense as
described in the preceding clause (1)) related to any issuance of Equity Interests, Investment,
acquisition, disposition, recapitalization or the incurrence, maintenance, modification or
repayment of Indebtedness permitted hereunder, in each case whether or not successful; plus
{viii) non-cash expenses in connection with expensing stock options, warrants or other equity
compensation grants for such period; minus

(c) to the extent included in the caleulation of such Consolidated Net Income
for such period, the sum of non-cash items for such period (but excluding any such items (i) in
respect of which cash was received in a prior period or will be received in a future period or (ii)
which represent the reversal of any accrual of, or cash reserve for, anticipated cash charges that
reduced EBITDA in any prior period (and was not added back pursuant to this definition)),
minus

(d) to the extent included in the calculation of Consolidated Net Income for
such period, non-recurring, unusual or extraordinary gains for such period.

“EEA Financial Institution” means (a) any credit institution firm 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 is a parent of an institution
described in clause (a) of this definition, or (¢) any financial institution established in an EEA
Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this
definition and is subject to consolidated supervisions with its parent.

“EEA Member Country™ means any of the member states of the European Union,
Iceland, Liechienstein, 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.

“Effective Date’” has the meaning specified in Section 4.1.
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“Eligible Assignee™ means any Person that meets the requirements to be an
assignee under Section 12.2(b)(iv) (subject to such consents, it any, as may be required under
Section 12.2(b)(ii)).

“Eligible Commission Receivables™ means Commission Receivables of the
Borrower which satisty the criteria set forth below. In determining the amount to be included,
Eligible Commission Receivables shall be calculated net of customer deposits, sales taxes,
discounts, credits, allowances and rebates.

ia) (i) such Commission Receivables arise from the actual and bona fide
sale and delivery of goods or rendition of services by the Borrower in the ordinary course of the
business of the Borrower or (ii) such Commission Receivables have been purchased by the
Borrower, provided. that, no Commission Receivables under this clause (ii) shall be an Eligible
Commission Receivables uniil the completion of a field examination with respect to such
Commission Receivables that is satisfactory to the Administrative Agent in its Permitted
Discretion;

(b} (1) the aggregate amount of such Commission Receivables owing by a
single Specified Insurer (other than UnitedHealthecare Insurance Company or Humana Insurance
Company and their respective Affiliates) does not constitute more than thirty percent (30%) of
the aggregate amount of all otherwise Eligible Commission Receivables, (ii) the aggregate
amount of Commission Receivables owing by UnitedHealthcare Insurance Company and its
Affiliates does not constitute more than forty-five percent (45%) of all otherwise Eligible
Commission Receivables; and (ii1) the aggregate amount of Commission Receivables owing by
Humana Insurance Company and its Affiliates does not constitute more than forty-five percent
(45%) of all otherwise Eligible Commission Receivables (but in the case of clauses (i), (ii) and
(iii) the portion of Eligible Commission Receivables not in excess of such applicable percentage
shall not be deemed to be ineligible solely by virtue of this clause (b));

(c) the Specified Insurer with respect to such Commission Receivables has
not asserted a counterclaim, defense or dispute against such Commission Receivables, but the
portion of the Commission Receivables owing by such Specified Insurer in excess of the amount
owing by the Borrower to such Specified Insurer pursuant to such counterclaims, defense or
dispute shall not be deemed to be ineligible solely by virtue of this clause (c);

id) the Specified Insurer with respect to such Commission Receivables has
not set oft against amounts otherwise payable by such Specified Insurer to the Borrower for the
purpose of establishing a reserve or collateral for obligations of the Borrower to such Specified
Insurer but the portion of the Commission Receivables owing by such Specified Insurer in excess
of the set-off amounts shall be not deemed to be ineligible solely by virtue of this clause (d);

(e) such Commission Receivables (x) are owned by the Borrower and the
Borrower has good title to such Commission Receivables. (v) are subject to the first priority,
valid and perfected security interest and Lien of the Collateral Agent (subject only to Liens
permitted under Section 9.1 having priority by operation of applicable Law over the Liens of
Collateral Agent), and (z) are not subject to any other Lien (other than Liens permitted hereunder
pursuant to Section 9.1) (the foregoing clauses (y) and (z) not being intended to limit the ability
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of the Administrative Agent to change or establish any Availability Reserves in its Permitted
Discretion on account of any such permitted Liens);

(N the Specified Insurer with respect to such Commission Receivables is not
subject to an event of the type described in Section 10.1(f);

() the Specified Insurer with respect to such Commission Receivables has
not notified the Borrower in writing, and the Borrower does not otherwise have knowledge, that
the Specified Insurer has asserted the right to cease, terminate or suspend the payment of such
Commission Receivables to the Borrower, but the portion of the Commission Receivables owing
by such Specified Insurer in excess of such amounts subject to such cessation, termination or
suspension shall be not deemed to be ineligible solely by virtue of this clause (g);

(hy  the Specified Insurer is organized and has its principal place of business
within the United States;

(i) such Commission Receivables are not evidenced by chatiel paper or an
instrument of any kind, and have not been reduced to judgment;

(i) the portion of such Commission Receivables to the extent not constituting
interest, fees or late charges;

(k) [Reserved];

in the portion of such Commission Receivables to the extent not constituting
(i) bonus revenue to the extent payment of such bonus revenue is in the discretion of the
Specified Insurer pursuant to the terms of the applicable bonus program, (ii) advance payments
or (iii) overpayments except to the extent the Administrative Agent receives evidence
satisfactory to the Administrative Agent that such overpayments have been applied to such
Commission Receivables;

(m)  neither the Specified Insurer obligated in respect of such Commission
Receivables nor any employee, officer or director of such Specified Insurer is an employee.
officer, director or Affiliate of the Borrower;

(m) such Commission Receivables do not arise from conditional sales or other
terms under which payment by the Specified Insurer may be conditional or contingent, except (i)
for conditions which have been satisfied or (i1) to the extent such Commission Reccivables are
contingent upon the payment to such Specified Insurer of the applicable insurance premium
giving rise to (or corresponding to) such Commission Receivables;

(o) the Specified Insurer is not located in a state requiring the filing of a
Notice of Business Activities Report or similar report in order to permit the Borrower to seek
judicial enforcement in such state of payment of such Commission Receivable, unless the
Borrower has qualified to do business in such state or has filed a Notice of Business Activities
Report or equivalent report for the then current year or such failure to file and inability to seek
judicial enforcement is capable of being remedied without any material delay or material cost;
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(p)  [Reserved];

(q) the Specified Insurer obligated in respect of such Commission Receivables
is not the United States of America or any agency, depariment, instrumeniality or political
subdivision thereof, unless the Federal Assignment of Claims Act of 1940, as amended, has been
complied with in a manner reasonably satistactory to the Administrative Agent; and

() the Administrative Agent has not notified the Borrower that the
Administrative Agent has determined in its Permitted Discretion that such Commission
Receivable is unlikely to be collected.

Any Commission Receivables which are not Eligible Commission Receivables
shall nevertheless be part of the Collateral.

“Entitlement Holder™ has the meaning given to such term in Article 8 of the UCC.
“Entitlement Order™ has the meaning given to such term in Article 8 of the UCC.

“Environmental Claim’™ means any and all administrative, regulatory or judicial
actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation,
investigations (other than internal reports prepared by any Loan Party or any of its Subsidiaries
{a) in the ordinary course of such Person’s business or (b) as required in connection with a
financing transaction or an acquisition or disposition of real estate) or proceedings with respect
to any Environmental Liability (hereinafter “Claims”), including (i) any and all Claims by
governmental or regulatory authorities for enforcement, cleanup, removal, response, remedial or
other actions or damages pursuant to any Environmental Law and (ii) any and all Claims by any
third party seeking damages, contribution, indemnification, cost recovery, compensation or
injunctive relief pursuant to any Environmental Law,

“Environmental Laws” means any and all Laws relating to the protection of the
environment or, to the extent relating to exposure to Hazardous Materials, human health,

“Environmental Liability” means any liability. contingent or otherwise (including
any liability for damages, costs of environmental remediation, fines, penalties or indemnities) of
any Loan Party or any of its Subsidiaries 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 Materials into the environment
or {g) any contract, agreement or other consensual arrangement pursuant to which liability is
assumed or imposed with respect to any of the foregoing.

“Environmental Permit” means any permit, approval, identification number,
license or other authorization required under any Environmental Law.

“Equity Interests” means. with respect to any Person, all of the shares, interests,
rights, participations or other equivalents (however designated) of capital stock of (or other
ownership or profit interests or units in) such Person and all of the warrants, options or other
rights for the purchase, acquisition or exchange from such Person of any of the foregoing
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(including through convertible securities).

“ERI'SA™ means the Employee Retirement Income Security Act of 1974, as
amended from time to time.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that
together with any Loan Party is treated as a single employer within the meaning of Section 414
of the Code or Section 4001 of ERISA.

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) a
withdrawal by any Loan Party or any of their respective ERISA Affiliates from a Pension Plan
subject to Section 4063 of ERISA during a plan year in which it was a substantial employer (as
defined in Section 4001{a)2) of ERISA) or a cessation of operations that is treated as a
termination under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by any Loan
Party or any of their respective ERISA Affiliates from a Multiemployer Plan, written notification
of any Loan Party or any of their respective ERISA Affiliates concerning the imposition of
Withdrawal Liability or written notification that a Multiemployer Plan is insolvent, or is in
endangered or critical status, within the meaning of Section 432 of the Code, Section 305 of
ERISA, or Title IV of ERISA; (d) the filing under Section 404 1{c) of ERISA of a notice of intent
to terminate a Pension Plan, the treatment of a Pension Plan or Multiemployer Plan amendment
as a termination under Sections 4041 or 4041 A of ERISA, or the commencement of proceedings
by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) the imposition of any
liability under Title IV of ERISA with respect to the termination of any Pension Plan or
Multiemployer Plan, other than for the payment of plan contributions or PBGC premiums due
but not delinquent under Section 4007 of ERISA, upon any Loan Party or any of their respective
ERISA Affiliates; (f) the application for a minimum funding waiver under Section 302(c) of
ERISA with respect to a Pension Plan; (g) the imposition of a lien under Section 303(k) of
ERISA with respect to any Pension Plan; or (h) a determination that any Pension Plan is in “at
risk” status (within the meaning of Section 303 of ERISA).

*EU Bail-In Legidation Schedule” means the EU Bail-In Schedule published by

the Loan Market Association {or any successor person), as in effect from time to time.

“Eurocurrency Rate™ means, for any Interest Period with respect to a
Eurocurrency Rate Loan, the rate per annum equal to the London Interbank Offered Rate
administered by ICE Benchmark Administration Limited, on the applicable Reuters screen page
as of 11:00 a.m., London time, two (2) Business Days prior to the commencement of such
Interest Period, for deposits in Dollars (for delivery on the first day of such Interest Period) with
a term equivalent to such Interest Period. I such rate is not available at such time for any
reason, then the “Eurocurrency Rate” for such Initerest Period shall be the rate per annum
determined by the Administrative Agent to be the rate at which deposits in Dollars for delivery
on the first day of such Interest Period in Same Day Funds in the approximate amount of the
Eurocurrency Rate Loan being made, continued or converted by Royal Bank of Canada and with
a term equivalent to such Interest Period would be offered by Royal Bank of Canada’s London
Branch (or other Royal Bank of Canada branch or Affiliate) to major banks in the London or
other offshore interbank market for such currency at their request as of 11:00 a.m. (London time)
two (2) Business Days prior to the commencement of such Interest Period. If the Eurocurrency
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Rate as otherwise calculated in accordance with the foregoing would be less than one percent
(1.00%), such rate shall be deemed to be one percent (1.00%) for all purposes under this
Agreement.

“Eurocurrency Rate Loan™ means a Loan that bears interest at a rate based on the
Adjusted Eurocurrency Rate.

“Event of Default”™ has the meaning specified in Section 10.1.

“Excess Availability” means, at any time, (a) the Line Cap at such time minus
(b) the aggregate Revolving Credit Outstandings at such time.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exduded GoMedicap Account”™ means the Deposit Account of GoMedigap
maintained with Wells Fargo Bank bearing an account number which ends in 062, but only if the
aggregate amount on deposit in such Deposit Account does not exceed $30,000 at any time.

“Exduded Hedge Obligation™ shall mean, with respect to any Guarantor, any
Hedge Obligation if, and to the extent that, all or a portion of the guaranty of such Guarantor of,
or the grant by such Guarantor of a security interest to secure, such Hedge Obligation (or any
guaranty thereof) is or becomes illegal or unlawful under the Commodity 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 Guarantor’s failure for any reason to
constitute an “eligible contract participant™ as defined in the Commodity Exchange Act and the
regulations thereunder at the time such guaranty of such Guarantor or the grant of such security
interest would otherwise have become effective with respect to such Hedge Obligation. IT'a
Hedge Obligation arises under a master agreement governing more than one swap, such
exclusion shall apply only to the portion of such Hedge Obligation that is attributable to swaps
for which such guaranty or security interest is or becomes illegal or unlawful under the
Commodity Exchange Act or any rule, regulation or order of the Commodity Futures Trading
Commission (or the application or official interpretation of any thereot).

*Exduded Property” has the meaning specified in the Security Agreement.

“Exduded Subsidiary™ means (a) any direct or indirect Domestic Subsidiary of
Holdings that is a disregarded entity for United States Federal income Tax purposes substantially
all of the assets of which consist of Equity Interests in one or more Foreign Subsidiaries or CFC
Holdcos, (b) any Domestic Subsidiary that is a direct or indirect Subsidiary of a Foreign
Subsidiary, (¢) any Subsidiary that is prohibited or restricted by applicable Law or Contractual
Obligation existing on the Effective Date or on the date any such Subsidiary is acquired or
organized (so long as, in the case of an acquisition of a Subsidiary, such prohibition did not arise
as part of such acquisition) from providing a Guaranty or if such Guaranty would require
governmental (including regulatory) consent, approval, license or authorization, (d) any direct or
indirect Domestic Subsidiary of Holdings that is an Immaterial Domestic Subsidiary, and (e) any
other Subsidiary with respect to which, at the Bomrower’s request and with the prior written
consent of the Administrative Agent (such consent not to be unreasonably withheld). the cost or
other consequences (including any adverse Tax consequences) of providing the Guaranty shall
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be excessive in view of the benefits to be obtained by the Lenders therefrom.,
“Exduded Taxes” has the meaning specified in Section 3.1{a).

“Existing Letters of Credit” means the letters of credit listed on Schedule 111
hereto.

*Facility” means the Revolving Credit Commitments and the provisions herein
related to the Revolving Loans.

“FASB” means the Financial Accounting Standards Board,

“FATCA™ means Sections 1471 through 1474 of the Code as in effect on the date
hereof or any successor provision that is substantively the equivalent thereof any regulations or
official interpretations thereof (including any Revenue Ruling, Revenue Procedure, Notice or
similar guidance issued by the U.S, Internal Revenue Service thereunder as a precondition to
relief or exemption from Taxes under such provisions), any agreement entered into pursuant to
Section 1471(b)(i) of the Code, any amendments made to the foregoing after the date of this
Agreement, and any applicable intergovernmental agreement with respect to the foregoing and
applicable legislation or official guidance implementing such agreements.

“Federal Funds Rate” means, for any day, the rate per annum equal to the
weighted average of the rates on overnight Federal funds transactions with members of the
Federal Reserve System arranged by Federal funds brokers on such day, as published by the
Federal Reserve Bank on the Business Day next succeeding such day; provided that (a) if such
day is not a Business Day, the Federal Funds Rate for such day shall be such rate on such
transactions on the next preceding Business Day as so published on the next succeeding Business
Day, and (b) if no such rate is so published on such next succeeding Business Day, the Federal
Funds Rate for such day shall be the average rate (rounded upward, if necessary, to a whole
multiple of 1/100 of one percent (1%)) charged to the Administrative Agent on such day on such
transactions as determined by the Administrative Agent.

“Federal Reserve Board” means the Board of Governors of the United States
Federal Reserve System, or any successor thereto.

“Field Examination™ has the meaning specified in Section 7.4(d).
“Financial Asset” has the meaning given to such term in Article 8 of the UCC.

“Financial Statements” means the financial statements of Holdings its
Subsidiaries delivered in accordance with Sections 7.1(a) and 7.1(b).

“Fiscal Quarter” means a fiscal quarter of any Fiscal Year.

“Fiscal Year™ means the fiscal vear of Holdings and its Subsidiaries ending on
December 31 of each calendar year,

“Fixed Charge Coverage Ratio™ means, with respect to any period and with
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respect to Holdings and its Subsidiaries, on a consolidated basis, the ratio of (a) the amount equal
to EBITDA of Holdings and its Subsidiaries during such period, minus the Unfinanced Capital
Expenditures of Holdings and its Subsidiaries made during such period, minus income Taxes
paid in cash by Holdings and its Subsidiaries during such period, to (b) Fixed Charges for such
period.

“Fixed Charges” means, as to Holdings and its Subsidiaries on a consolidated
basis, with respect to any period, the sum of, without duplication, (a) all Interest Expense paid in
cash, plus (b} all regularly scheduled principal payvments of Indebtedness for borrowed money,
and regularly scheduled paymenis of Indebtedness for the deferred purchase price of any
property or services (including, without limitation, any indemnification, adjustment or purchase
price, earn-outs or other similar obligations incurred in connection with any acquisition or sale or
other disposition of assets) and Capitalized Leases (and without duplication of items (a) and (b)
of this definition, the interest component with respect to Indebtedness under Capitalized Leases),
plus (c) all Restricted Payments paid in cash by Holdings and its Subsidiaries pursuant to Section
9.6(e) or (f) during such period.

“Foreign Lender™ has the meaning specified in Section 3.1(b).

“Foreign Subsidiary™ means any direct or indirect Subsidiary of the Borrower that
is not a Domestic Subsidiary.

“Fronting Exposure” means, at any time there is a Defaulting Lender, with
respect to an Issuer, such Defaulting Lender’s Applicable Percentage of the outstanding Letter of
Credit Obligations to the extent that such Defaulting Lender’s Applicable Percentage of such
outstanding Letter of Credit Obligations has not been reallocated pursuant to Section 2.15(a)(iv)
or Cash Collateralized pursuant to Section 2.15(c).

“Fund” means any Person {other than a natural person) that is engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit
in the ordinary course.

“GAAP” means generally accepted accounting principles in the United States, as
in effect from time to time; provided, however, that if the Borrower notitfies the Administrative
Agent that the Borrower requests an amendment to any provision hereof to eliminate the effect
of any change occurring after the Effective Date in GAAP or in the application thereof
{including through the adoption of IFRS) on the operation of such provision (or if the
Administrative Agent notifies the Borrower that the Requisite Lenders request an amendment to
any provision hereof for such purpose), regardless of whether any such notice is given before or
after such change in GAAP or in the application thereof (including through the adoption of
IFRS), then such provision shall be interpreted on the basis of GAAP as in effect and applied
immaediately before such change shall have become effective until such notice shall have been
withdrawn or such provision amended in accordance herewith.

“Governmental Authority”™ means the government of the United States or any

other nation, or of any political subdivision thereof, whether state or local, and any agency,
authority, instrumentality, regulatory body, court, central bank or other entity exercising
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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).

“Granting Lender™ has the meaning specified in Section 12.2(g).

“Guaranteg” means, as to any Person, without duplication, (a) any obligation,
contingent or otherwise, of such Person guaranteeing or having the economic effect of
guaranteeing any Indebtedness or other monetary obligation payable or performable by another
Person (the “primary obligor™) in any manner, whether directly or indirectly, and including any
obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds
for the purchase or payment of) such Indebtedness or other monetary obligation, (ii) to purchase
or lease property, securities or services for the purpose of assuring the obligee in respect of such
Indebiledness or monetary other obligation of the payment or performance of such Indebtedness
or other monetary obligation, (iii) to maintain working capital, equity capital or any other
financial statement condition or liquidity or level of income or cash flow of the primary obligor
50 as to enable the primary obligor to pay such Indebtedness or other monetary obligation, or (iv)
entered into for the purpose of assuring in any other manner the obligee in respect of such
Indebtedness or other monetary obligation of the payment or performance thereof or to protect
such obligee against loss in respect thereof (in whole or in part), or (b) any Lien on any assets of
such Person securing any Indebtedness or other monetary obligation of any other Person,
whether or not such Indebtedness or monetary other obligation is assumed by such Person (or
any right, contingent or otherwise, of any holder of such Indebtedness to obtain any such Lien);
provided that the term “Guarantee™ shall not include endorsements for collection or deposit, in
either case in the ordinary course of business, or customary and reasonable indemnity obligations
in effect on the Effective Date or entered into in connection with any acquisition or disposition of
assets permitted under this Agreement (other than such obligations with respect to Indebtedness).
The amount of any Guarantee shall be deemed to be an amount equal to the stated or
determinable amount of the related primary obligation, or portion thereof, in respect of which
such Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated
liability in respect thereof as determined by the guaranteeing Person in good faith. The term
“Guarantee™ as a verb has a corresponding meaning.

“Guarantors” has the meaning specified in the preamble to this Agreement. For
avoidance of doubt, Holdings may cause any Subsidiary (other than a CFC, a CFC Holdco or a
direct or indirect Subsidiary of a CFC) that is not already a Guarantor to Guarantee the
Obligations by causing such Subsidiary to execute a joinder to this Agreement and to the
Guaranty in form and substance reasonably satisfactory to the Administrative Agent, and any
such Subsidiary shall be a Guarantor hereunder for all purposes.

“Guaranty™ means (a) the guaranty made by the Guarantors in favor of the
Administrative Agent on behalf of the Secured Parties pursuant to clause (b) of the definition of
“Collateral and Guarantes Requirement,” substantially in the form of Exhibit G, and (b) each
other guaranty and guaranty supplement delivered pursuant to Section 8.10.

“Hazardous Materials™ means all explosive or radioactive substances or wastes,
all hazardous or toxic substances, and all wastes or pollutants, including petroleum or petroleum
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distillates, asbestos or asbestos-containing materials, polychlorinated biphenyls, radon gas and
infectious or medical wastes regulated pursuant to any Environmental Law,

“Hedge Bank™ means, with respect to any Swap Contract, as of any date of
determination, (a) any Person that is a Lender or an Affiliate of a Lender on such date or (b) any
Person who (i) was a Lender or an Affiliate of a Lender at the time such Swap Contract was
entered into and who is no longer a Lender or an Affiliate of' a Lender, (ii) is, and at all times
remains, in compliance with the provisions of Section 11.12(b)(i} and (iii) agrees in writing that
the Agents and the other Secured Parties shall have no duty to such Person (other than the
payment of any amounts to which such Person may be entitled under Section 10.3) and
acknowledges that the Agents and the other Secured Parties may deal with the Loan Parties and
the Collateral as they deem appropriate (including the release of any Loan Party or all or any
portion of the Collateral) without notice or consent from such Person, whether or not such action
impairs the ability of such Person to be repaid Obligations owing to it in respect of the Secured
Hedge Agreements to which it is a party) and agrees to be bound by Section 11.12(b)(ii).

“Hedge Obligations™ means any and all obligations or liabilities, whether absolute
or contingent, due or to become due, now existing or hereafter arising, of any Loan Party arising
under, owing pursuant to, or existing in respect of Swap Contracts.

“Holdings” has the meaning specified in the preamble to this Agreement.

“|FRS” means international accounting standards within the meaning of the IAS
Regulation 1606/2002 to the extent applicable to the relevant financial statements.,

“Immaterail Domestic Subsidiary™ means each direct or indirect Domestic
Subsidiary of Holdings that is not a Material Domestic Subsidiary.

“Indebtedness” means, as to any Person at a particular time, without duplication,
all of the following, whether or not included as indebtedness or liabilities in accordance with
GAAP:

(a) all obligations of such Person for borrowed money and all obligations of
such Person evidenced by bonds, debentures, notes, loan agreements or other similar
instruments;

i) the maximum amount (after giving effect to any prior drawings or
reductions that may have been reimbursed) of all letters of credit (including standby and
commercial), bankers” acceptances, bank guaranties, surety bonds, performance bonds and
similar instruments issued or created by or for the account of such Person;

(c) net obligations of such Person under any Swap Contract;

(d)  all obligations of such Person to pay the deferred purchase price of
property or services (other than (i) trade accounts and accrued expenses payable in the ordinary
course of business, (ii) any earn-out obligation until such obligation is not paid after becoming
due and payable and (iii) accruals for payroll and other liabilities acerued in the ordinary course
of business);
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(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on
property owned or being purchased by such Person (including indebtedness arising under
conditional sales or other title retention agreements and mortgage, industrial revenue bond,
industrial development bond and similar financings). whether or not such indebtedness shall
have been assumed by such Person or is limited in recourse;

(f) all Attributable Indebtedness;

(g) all obligations of such Person in respect of Disqualified Equity Interests;
and

(h) all Guarantees of such Person in respect of any of the foregoing.

For all purposes hereotf, the Indebtedness of any Person shall include the
Indebtedness of any partnership or joint venture (other than a joint venture that is itself a
corporation or limited liability company) in which such Person is a general pariner or a joint
venturer, except to the exient such Person’s liability for such Indebiedness is otherwise limited.
The amount of any net obligation under any Swap Contract on any date shall be deemed to be the
Swap Termination Value thereof as of such date. The amount of Indebtedness of any Person for
purposes of clause (e) shall be deemed to be equal to the lesser of (i) the aggregate unpaid
amount of such Indebtedness and (ii) the fair market value (as determined by such Person in
good faith) of the property encumbered thereby as determined by such Person in good faith.

“Indemnified Liabilities” has the meaning specified in Section 12.4.

“Indemnified Taxes™ has the meaning specified in Section 3. 1(a).

“Indermnitess”™ has the meaning specified in Section 12.4.

“Independent Financial Advisor” means an accounting, appraisal, investment
banking firm or consultant of nationally recognized standing that is, in the good faith judgment

of the Borrower, qualified to perform the task for which it has been engaged and that is
independent of the Borrower and its Affiliates.

“Information™ has the meaning specified in Section 12.16.

“Insurer Agreement” means any written agreement between the Borrower and a
Specified Insurer pursuant to which the Borrower agrees to act as an insurance broker or agent
for or on behalf of such Specified Insurer.

“Intercompany Subordination Agreement™ means an agreement executed by each
Subsidiary of the Borrower, in substantially the form of Exhibit J.

“Interest Expense” means, for any period, as to Holdings and its Subsidiaries, the
total interest expense as determined in accordance with GAAP (and in any event shall include
the interest component of any Capitalized Lease for such period).

“Interest Period” means, as to each Eurocurrency Rate Loan, the period
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commencing on the date such Eurocurrency Rate Loan is disbursed or converted to or continued
as a Eurocurrency Rate Loan and ending on the date one, two, three or six months thereafter, as
selected by the Borrower in its Notice of Borrowing or Notice of Conversion or Continuation;
provided that:

{a)  any Interest Period that would otherwise end on a day that is not a
Business Day shall be extended to the next succeeding Business Day unless such Business Day
falls in another calendar month, in which case such Interest Period shall end on the immediately
preceding Business Day;

(b} any Interest Period that begins on the last Business Day of a calendar
month {or on a day for which there is no numerically corresponding day in the calendar month at
the end of such Interest Period) shall end on the last Business Day of the calendar month at the
end of such Interest Period; and

(c) no Interest Period shall extend beyond the Maturity Date.
“Inventory™ has the meaning given to such term in Article 9 of the UCC,

“Investment”™ means, as to any Person, any direct or indirect acquisition or
investment by such Person, whether by means of (a) the purchase or other acquisition (including
without limitation by merger or otherwise) of Equity Interests or debt or other securities of
another Person, (b) a loan, advance or capital contribution to, Guarantee or 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 (¢) the purchase or other acquisition (in one transaction or a series of transactions,
including without limitation by merger or otherwise) 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 covenant compliance, the amount of any Investment at
any time shall be the amount actually invested (measured at the time made), without adjustment
for subsequent changes in the value of such Investment, net of any return representing a return of
capital with respect to such Investment.

“Investment Grade Rating” means a rating equal to or higher than Baa3 (or the
equivalent) by Moody’s and BBB (or the equivalent) by S&P, or an equivalent rating by any
other nationally recognized statistical rating agency selected by the Borrower.

“IP Rights” has the meaning specified in Section 5.14.
“|RS" means the Internal Revenue Service of the United States.

“| &P means, with respect to any Letter of Credit, the “International Standby
Practices 1998™ published by the Institute of International Banking Law & Practice (or such later
version thereof as may be in effect at the time of issuance).

“Issue” means, with respect to any Letter of Credit, to issue, extend the expiry of,
amend, renew or increase the maximum face amount (including by deleting or reducing any
scheduled decrease in such maximum face amount) of, such Letter of Credit. The terms

S330129.14 26




“lssued”, “lssuing” and “lssuance” shall have a corresponding meaning.

“Issuer™ means (a) Royal Bank of Canada and (b) each other Lender or Affiliate
of a Lender that hereafier becomes an Issuer with the approval of the Administrative Agent and
the Borrower by agreeing pursuant to an agreement with and in form and substance satisfactory
to the Administrative Agent and the Borrower to be bound by the terms hereof applicable to
Issuers (and in the case of any resignation, subject to and in accordance with Section 12.2(h)).

“|lssuer Docurnents™ means, with respect to any Letter of Credit, the Letter of
Credit Request, and any other document, agreement and instrument entered into by an Issuer and
the Borrower (or any of its Subsidiaries) or in favor of such Issuer and relating to such Letter of
Credit.

“Joint Venture™ means (a) any Person which would constitute an “equity method
investee™ of the Borrower or any of its Subsidiaries and (b) any Person in whom the Borrower or
any of its Subsidiaries beneficially owns any Equity Interest that is not a Subsidiary.

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

“Laws” means, collectively, all international, foreign, federal, state and local
statutes, treaties, rules, guidelines, regulations, ordinances, codes and administrative or judicial
precedents or authorities and executive orders, including the interpretation or administration
thereof by any Governmental Authority charged with the enforcement, interpretation or
administration thereof, and all applicable administrative orders, directed duties, requests,
licenses, authorizations and permits of, and agreements with, any Governmental Authority.

“Lead Arranger™ means RBC Capital Markets’, in its capacity as sole arranger
and bookrunner under this Agreement.

“Leases” means, with respect to any Person, all of those leasehold estates in Real
Property of such Person, as lessee, as such may be amended, supplemented or otherwise
modified from time to time.

“Lender™ means each Revolving Credit Lender and each other financial institution
or other entity that (a) is listed on the signature pages hereof as a “Lender™ or (b) from time to
time becomes a party hereto by execution of an Assignment and Assumption.

“Lending Office”™ means, as to any Lender, the office or offices of such Lender
described as such in such Lender’s Administrative Questionnaire, or such other office or offices
as a Lender may from time to time notify the Borrower and the Administrative Agent.

“Letter of Credit” means any letter of credit Tssued (or deemed Tssued) pursuant to
Section 24, A Letter of Credit may only be a Standby Letter of Credit,

“Letter of Credit Borrowing™ means an extension of credit resulting from a

° RBC Capital Markets is a brand name for the capital markets activities of Royal Bank of Canada and its affiliates.
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drawing under any Letter of Credit that has not been reimbursed on the applicable
Reimbursement Date or refinanced as a Revolving Loan.

“Letter of Credit Feg” has the meaning specified in Section 2.12(b).

“Letter of Credit Obligations™ means, at any time, the sum of (a) the aggregate
amount of all Letters of Credit that remains available for drawing at such time and (b) the
aggregate amount of all Reimbursement Obligations of any Loan Party at such time. For all
purposes of this Agreement, if on any date of determination a Letter of Credit has expired by its
terms but any amount may still be drawn thereunder by reason of the operation of Rule 3.14 of
the International Standby Practices (ISP98), such Letter of Credit shall be deemed to be
“putstanding” in the amount so remaining available to be drawn. Unless otherwise specified
herein, the amount of a Letter of Credit at any time shall be deemed to be the stated amount of
such Letter of Credit in effect at such time; provided that with respect to any Letter of Credit
that, by its terms or the terms of any document 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 is in effect at such time.

“Letter of Credit Reimbursement Agreement™ has the meaning specified in
Section 2.4(a)(v).

“Letter of Credit Request™ has the meaning specified in Section 2.4(c).

“Letter of Credit Undrawn Amounts™ means, at any time, the aggregate undrawn
face amount of all Letters of Credit outstanding at such time.

“Lien™ means any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), charge, or preference, priority or other
security interest or preferential arrangement of any kind or nature whatsoever (including any
conditional sale or other title retention agreement, any easement, right of way or other
encumbrance on title to real property, and any Capitalized Lease having substantially the same
economic effect as any of the foregoing); provided, that in no event shall an operating lease in
and of itself be deemed a Lien.

“Line Cap™ mecans, at any time, the lesser of (i) the Revolving Credit
Commitments in effect at such time and (ii) the Borrowing Base at such time.

“Liguidation” means the exercise by the Collateral Agent or the Administrative
Agent of those rights and remedies accorded to the Collateral Agent or the Administrative Agent
under the Loan Documents and applicable Law as a creditor of the Loan Parties with respect to
the realization on the Collateral. including (after the occurrence and continuation of an Event of
Default) the conduct by the Loan Parties acting with the consent of the Collateral Agent or the
Administrative Agent, of any public, private or “going out of business™ sale or other disposition
of the Collateral for the purpose of liquidating the Collateral. Derivations of the word
“Liquidation™ (such as “Liguidate™) are used with like meaning in this Agreement.

“Ligquidity” means, at any time, the sum of {a) Excess Availability at such time
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and (b) Unrestricted Cash at such time.
“Loan™ means any loan made by any Lender pursuant to this Agreement.

“Loan Documents™ means, collectively, (a) this Agreement, (b) the Revolving
Credit Notes, (¢) the Guaranty, (d) each Letter of Credit Reimbursement Agreement, (e) the
Collateral Documents, () the Issuer Documents, and (g) any other document executed and
delivered by a Loan Party that by its terms identifies itself as a “Loan Document™.

“Loan Parties” means, collectively, (a) the Borrower and (b) each other
Guarantor.

*Margin Stock™ has the meaning set forth in Regulation U of the Board of
Governors of the United States Federal Reserve System, or any successor thereto,

“Master Agreement™ has the meaning specified in the definition of “Swap
Contract.”

“Material Adverse Effect” means (a) a material adverse change in, or a material
adverse effect upon, the operations, business, properties, liabilities (actual or contingent), or
condition (financial or otherwise) Holdings and its Subsidiaries taken as a whole, (b) a material
impairment of the ability of Loan Parties to perform their material obligations under the Loan
Documents, (¢) a material impairment of the rights and remedies of any Agent or any Lender
under the Loan Documents, taken as a whole, or (d) a material adverse effect upon the legality,
validity, binding effect or enforceability against the Loan Parties of the Loan Documents;
provided that, for avoidance of doubt, a going concern or like qualification or exception resulting
solely from an upecoming maturity date under the Facility occurring within one year from the
time an auditor’s opinion is delivered pursuant to Section 7.1(a) shall not (in and of itself)
constitute a Material Adverse Effect.

“Material Bank Accounts™ has the meaning specified in Section 8.11(a).

“Material Domestic Subsidiary™ means. at any date of determination, each of
Holdings® Domestic Subsidiaries (a) whose total assets are equal to or greater than five percent
(5%) of Total Assets at such date or (b) whose gross revenues are equal to or greater than five
percent (5%) of the consolidated gross revenues of Holdings and its Subsidiaries at such date, in
each case determined in accordance with GAAP; provided that if, at any time and from time to
time after the Effective Date, Domestic Subsidiaries that are not Loan Parties solely because they
do not meet the thresholds set forth in clauses (@) or (b) comprise in the aggregate more than five
percent (5%) of Total Assets or more than five percent (5%) of the consolidated gross revenues
of Holdings and its Subsidiaries, then Holdings shall (i) designate in writing to the
Administrative Agent one or more of such Domestic Subsidiaries as “Material Domestic
Subsidiaries™ to the extent required such that the foregoing condition ceases to be true and
(i1) comply with the provisions of Sections 8.10, 8.11 and 8.12 applicable to such Subsidiary.

“Material Foreign Subsidiary”™ means, at any date of determination, each of

Holdings” Foreign Subsidiaries (a) whose total assets are equal to or greater than five percent
{5%) of Total Assets at such date or (b) whose gross revenues are equal to or greater than five
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percent (3%) of the consolidated gross revenues of Holdings and its Subsidiaries at such date, in
each case determined in accordance with GAAP,

“Material Real Property” means any real property owned by any Loan Party with
a fair market value in excess of $5,000,000.

“Material Subsidiary” means any Material Domestic Subsidiary or any Material
Foreign Subsidiary.

“Maturity Date” means the date that is the third (3™) anniversary of the Effective
Date: provided that if such day is not a Business Day, the Maturity Date shall be the Business
Day immediately preceding such day.

“Maxi mum Rate™ has the meaning specified in Section 12.23.

“Manthly Borrowing Base Certificate” shall have the meaning specified in
Section 7.4(a).

“Monthly Financial Statements™ means the unaudited consolidated balance sheets
and related statements of income and cash flows of Holdings and its Subsidiaries, delivered in
accordance with Section 7.1(b).

“Moody’ 8" means Moody's Investors Service, Inc. and any successor thereto.
“Mortgage Policies™ has the meaning specified in Section B.12(b)(ii) hereof.

“Mortgaged Properties™ has the meaning specified in paragraph (e) of the
definition of *“Collateral and Guarantes Requirement™.

“Mortgages” means, collectively, the deeds of trust, trust deeds, hypothecs and
mortgages made by the Loan Parties in favor or for the benefit of the Collateral Agent on behalf
of the Lenders in form and substance reasonably satisfactory to the Collateral Agent, and any
other mortgages executed and delivered pursuant to Sections 8.10, 8.11 or 8.12.

“Multiemployer Plan™ means any multiemployer plan as defined in
Section 4001(a)(3) of ERISA and subject to Title IV of ERISA, to which any Loan Party or any
of their respective ERISA Affiliates makes or is obligated to make contributions. or during the
preceding five plan years has made or been obligated to make contributions.

“Net Cash Proceeds”™ means with respect to the Disposition of any asset by
Holdings or any of its Subsidiaries or with respect to any Recovery Event, the excess, if any, of
(i) the sum of cash and Cash Equivalents received in connection with such Disposition {including
any cash and Cash Equivalents received by way of deferred payment pursuant to, or by
monetization of, a note receivable or otherwise, but only as and when so received) or Recovery
Event, as the case may be, over (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 asset subject to such
Disposition or Recovery Event, as the case may be, and that is required to be repaid in
connection with such Disposition or Recovery Event (other than Indebtedness under the Loan
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Documents), (B) the out-of-pocket fees and expenses (including attorneys” fees, investment
banking fees, survey costs, title insurance premiums, and related search and recording charges,
transfer Taxes, deed or mortgage recording Taxes, other customary expenses and brokerage,
consultant and other customary fees) actually incurred by Holdings or such Subsidiary in
connection with such Disposition, (C) Taxes or distributions made pursuant to Section 9.6(f)(ii)
paid or reasonably estimated to be payable in connection therewith (including Taxes imposed on
the distribution or repatriation of any such Net Cash Proceeds), (ID) in the case of any
Disposition by a non-wholly owned Subsidiary or Recovery Event with respect to assets of a
non-wholly owned Subsidiary, the pro rata portion of the Net Cash Proceeds thereof (calculated
without regard to this clause (D)) attributable to minority interests and not available for
distribution to or for the account of Holdings or a wholly owned Subsidiary as a result thereof,
and (E) any reserve for adjustment in respect of (x) the sale price of such asset or assets
established in accordance with GAAP and (y) any liabilities associated with such asset or assets
and retained by Holdings or any Subsidiary after such Recovery Event or Disposition, as the case
may be, including pension and other post-employment benefit liabilities and liabilities related to
environmental matters or against any indemnification obligations associated with such
transaction, it being understood that “Net Cash Proceeds™ shall include the amount of any
reversal (without the satisfaction of any applicable liabilities in cash in a corresponding amount)
of any reserve deseribed in this clause (E).

“Mon-Bank Certificate”™ has the meaning specified in Section 3.1(b).
“Non-Consenting Lender™ has the meaning specified in Section 3.7.
“Non-Loan Party” means any Subsidiary of Holdings that is not a Loan Party,
“Notice of Borrowing™ has the meaning specified in Section 2.2(a).

“Motice of Conversion or Continuation™ has the meaning specified in
Section 2.11(a).

“Obligations™ means all (a) advances to, and debis, liabilities, obligations,
covenants and duties of, any Loan Party arising under any Loan Document, or otherwise with
respect to any Loan or Letter of Credit and owing to any of to the Secured Parties, whether direct
or indirect (including those acquired by assumption), absolute or contingent, due or to become
due, now existing or hereafter arising and including interest and fees that accrue after the
commencement by or against any Loan Party of any proceeding under any Debtor Reliel Laws
naming such Person as the debtor in such proceeding, regardless of whether such interest and
fees are allowed claims in such proceeding, (b) obligations of any Loan Party arising under any
Secured Hedge Agreement, and (c¢) Cash Management Obligations. Without limiting the
generality of the foregoing, the Obligations of the Loan Parties under the Loan Documents (and
any of their Subsidiaries to the extent they have obligations under the Loan Documents) include
the obligation (including guarantee obligations) to pay principal, interest, Letter of Credit.
reimbursement obligations, charges, expenses, fees, Atiorney Costs, indemnities and other
amounts payable by any Loan Party under any Loan Document, Notwithstanding the foregoing,
Excluded Hedge Obligations shall not constitute Obligations.
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“OFAC™ has the meaning specified in Section 5.16(b).
“Other Taxes” has the meaning specified in Section 3.1(f).

“Outstanding Amount™ means (a) with respect to the Revolving Loans on any
date, the amount thereof after giving effect to any borrowings and prepayments or repayments of
Revolving Loans (including any refinancing of Letter of Credit Obligations as a Revolving
Loan), occurring on such date; and (b) with respect to any Letter of Credit Obligations on any
date, the amount thereof on such date after giving effect to any related extension of any Letter of
Credit occurring on such date and any other changes thereto as of such date, including as a result
of any reimbursements of outstanding Letter of Credit Obligations (including any refinancing of
outstanding Letter of Credit Obligations under related Letters of Credit or related extensions of
any Letters of Credit as a Revolving Loan) or any reductions in the maximum amount available
for drawing under related Letters of Credit taking effect on such date.

“Crveradvance™ means a Credit Extension to the extent that, immediately after its
having been made, Excess Availability is less than zero.

“Overnight Rate” means. for any day, the greater of (a) the Federal Funds Rate
and (b) an overnight rate determined by the Administrative Agent or an Issuer, as applicable, in
accordance with banking industry rules on interbank compensation.

“Participant™ has the meaning specified in Section 12.2(d).
“Participant Register™ has the meaning specified in Section 12.2(g).

“Payment Conditions” means, at the time of determination with respect to any
specified transaction or payment, the following:

{a)  as of the date of any such transaction or payment, and after giving effect
thereto, no Default or Event of Default shall have occurred and be continuing,

(b) either:

(i) (A) the Liquidity for the immediately preceding 30 consecutive
day period, determined on a pro forma basis as if any such transaction or payment occutred on
the first day of such period, shall have been not less than 510,000,000, (B) on the date of and
after giving effect to any such transaction or payment, on a pro forma basis, the Liquidity shall
be not less than $10,000,000 and (C) the Fixed Charge Coverage Ratio, on a pro forma basis,
after giving effect to the transaction or payment based on the most recent financial statements
received by Administrative Agent prior to the date thereof for the 12 month period prior thereto,
shall be not less than 1.00 to 1.00; or,

(i1) {A) the Ligudity for the immediately preceding 30 consecutive
day period, determined on a pro forma basis as if any such transaction or payment occurred on
the first day of such period, shall have been not less $15,000,000 and (B) on the date of and after
giving effect to any such transaction or payment, on a pro forma basis, the Liquidity shall be not
less than such amount, and
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(c) Administrative Agent shall have received a certificate of an authorized officer
of Holdings certifying as to compliance with the preceding clauses and demonstrating (in
reasonable detail) the calculations required thereby.

“PBGEC” means the Pension Benefit Guaranty Corporation or any successor
thereto.

“Pension Plan™ means any “employee pension benefit plan™ (as such term is
defined in Section 3(2) of ERISA), other than a Multiemployer Plan, that is subject to Title TV of
ERISA and is sponsored or maintained by any Loan Party or any of their respective ERISA
Affiliates or to which any Loan Party or any of their respective ERISA Affiliates contributes or
has an obligation to contribute, or in the case of a multiple employer or other plan described in
Section 4064(a) of ERISA, has made contributions in the preceding five plan vears.

“Permitted Acquisition” means any Acquisition so long as:
i(a) the Payment Conditions are satisfied,

i(b) the Acquisition shall be with respect to an operating company or division
or line of business that engages in a line of business substantially similar, reasonably related or
incidental to the business that the Borrower is engaged in,

(c) the board of directors (or other comparable governing body) of the Person
to be acquired shall have duly approved such Acquisition and such Person shall not have
announced that it will oppose such acquisition or shall not have commenced any action which
alleges that such Acquisition will violate applicable law,

(d) Administrative Agent shall have received not less than ten (10) Business
Days™ prior written notice of the proposed Acquisition and such information with respect thereto
as Administrative Agent may reasonably request, including (i) the proposed date and amount of
the Acquisition, (i) a list and description of the assets or Equity Interests to be acquired and (iii)
the total purchase price for the assets or Equity Interests to be purchased (and the terms of
payment of such purchase price),

(e) the assets being acquired or the Person whose Equity Interest are being
acquired shall not have had negative EBITDA during the 12 consecutive month period most
recently ended prior to the date of such Acquisition; and

(f) the purchase consideration payable in respect of all Permitted Acquisitions
of assets acquired by a non-Loan Party or of Equity Interest of a Person that is not required to be
a Loan Party (including the proposed Acquisition and including deferred payment obligations)
shall not exceed $2.500,000 in the aggregate.

“Permitted Discretion” means a determination made by the Administrative Agent
or the Collateral Agent (as applicable) in good faith in the exercise of its reasonable (from the
perspective of a secured asset-based lender in credit facilities of this type) business judgment
based on how an asset-based lender with similar rights providing a credit facility of the type set
forth herein would act in similar circumstances at the time with the information then available to
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“Permitted Equity Issuance” means any sale or issuance of any Qualified Equity
Interests of Holdings).

“Permitted Refinancing™ means, with respect to any Person, any modification,
refinancing, refunding, renewal or extension of any Indebtedness of such Person; provided that
{a) the principal amount {or acereted value, if applicable) thereof does not exceed the principal
amount (or accreted value, if applicable) of the Indebtedness so modified, refinanced, refunded,
renewed or extended except by an amount equal to unpaid accrued interest and premium
(including tender premiums) thereon, plus reasonable upfront fees plus other fees and expenses
reasonably incurred, in connection with such modification. refinancing, refunding, renewal or
extension and by an amount equal to any existing commitments unutilized thereunder, (b) such
modification, refinancing, refunding, renewal or extension has a final maturity date equal to or
later than the final maturity date of, and has a Weighted Average Life to Maturity equal to or
greater than the Weighted Average Life to Maturity of, the Indebtedness being modified,
refinanced, refunded, renewed or extended, (c) at the time thereof, no Event of Default shall have
occurred and be continuing, and (d) (i) 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 at least as favorable to the Lenders
as those contained in the documentation governing the Indebtedness being modified, refinanced,
refunded, renewed or extended, (ii) the terms and conditions (including, if' applicable, as to
collateral but excluding as to subordination, pricing, premiums and optional prepayment or
redemption provisions) of any such modified, refinanced, refunded. renewed or extended
Indebiedness, taken as a whole, are not materially less favorable to the Loan Parties or the
Lenders than the terms and conditions of the Indebtedness being modified, refinanced. refunded,
renewed or extended: provided that a certificate of a Responsible Officer delivered to the
Administrative Agent at least five (5) Business Days prior to the incurrence of such
Indebtedness, together with a reasonably detailed description of the material terms and
conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the
Borrower has determined in good faith that such terms and conditions satisfy the foregoing
requirement shall be conclusive evidence that such terms and conditions satisfy the foregoing
requirement unless the Administrative Agent notifies the Borrower within such five Business
Day period that it disagrees with such determination {including a description of the basis upon
which it disagrees) and (iii) such modification, refinancing, refunding, renewal or extension is
incurred by the Person who is the obligor of the Indebtedness being moditied, refinanced,
refunded, renewed or extended and no additional obligors become liable for such Indebtedness.

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

“Plan” means any material “emplovee benefit plan™ (as such term is defined in
Section 3(3) of ERISA), established by any Loan Party or, with respect to any such plan that is
subject to Section 412 of the Code or Title IV of ERISA, any of their respective ERISA
Affiliates,
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“Platform” has the meaning specified in Section 7.2,

“Pledged Debt™ has the meaning specified in the Security Agreement.
“Pledged Equity” has the meaning specified in the Security Agreement.
“Pro Forma Balance Sheet” has the meaning specified in Section 5.5,
“Procesds” has the meaning given to such term in Article 9 of the UCC.
“Projections™ shall have the meaning specified in Section 7.1(c).

“Protective Advances™ means an overadvance made or deemed to exist by the
Administrative Agent, in its discretion, which:

(a) (1) is made to maintain, protect or preserve the Collateral and/or the Loan
Parties’ rights under the Loan Documents or which is otherwise for the benefit of the Loan
Parties, (ii} is made to enhance the likelihood of, or to maximize the amount of, repayment of
any Obligation, or (iii) is made to pay any other amount chargeable to any Loan Party hereunder:
and

ib) together with all other Protective Advances then outstanding, shall not
(i) exceed the lesser of §2,000,000 or five percent (5%) of the Borrowing Base at any time or (ii)
unless a Liquidation is taking place, remain outstanding for more than forty-five (45) consecutive
Business Days, unless in each case the Requisite Lenders otherwise agree.

“Provision for Taxes” means an amount equal to all Taxes imposed on or
measured by net income, whether Federal, State, county or local, and whether foreign or
domestic, that are paid or payable by any Person in respect of any period in accordance with
GAAP.

“Public Lender™ has the meaning specified in Section 7.2,

“Qualified Equity Interests” means any Equity Interests that are not Disqualified
Equity Interests.

“Ratable Portion™, “Pro Rata Share”, “ratable share” or (other than in the
expression “equally and ratably™) “ratably” means, the percentage obtained by dividing (i) the
Revolving Credit Commitment of such Revolving Credit Lender by (ii) the aggregate Revolving
Credit Commitments of all Revolving Credit Lenders (or, at any time after the Credit
Termination Date, the percentage obtained by dividing the aggregate outstanding principal
balance of the Revolving Credit Outstandings owing to such Revolving Credit Lender by the
aggregate outstanding principal balance of the Revolving Credit Outstandings owing to all
Revolving Credit Lenders).

“Recovery Event” means the receipt by any Loan Party or any of its Subsidiaries

of any cash insurance proceeds or condemnation awards payable by reason of theft, loss,
physical destruction, damage, taking or any other similar event with respect to any property or
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assets of any Loan Party or any of its Subsidiaries included in the Collateral,
“Register” has the meaning specified in Section 12.2(c).
“Reimbursement Date” has the meaning specified in Section 2.4(h).

“Reimbursement Obligations™ means, as and when matured, the obligation of any
Loan Party to pay, on the date payment is made or scheduled to be made to the beneficiary under
each such Letter of Credit (or at such other date as may be specified in the applicable Letter of
Credit Reimbursement Agreement) and in the currency drawn (or in such other currency as may
be specified in the applicable Letter of Credit Reimbursement Agreement), all amounts of each
drafts and other requests for payments drawn under Letters of Credit, and all other matured
reimbursement or repayment obligations of any Loan Party to any Issuer with respect to amounts
drawn under Letters of Credit.

“Related Indemnified Person” of an Indemnitee means (a) any controlling person
{including any member or other equity holders) or conirolled affiliate of such Indemnitee, (b) the
respective directors, officers, or employees of such Indemnitee or any of its controlling persons
or controlled affiliates and (c) the respective agents, advisors or other representatives of such
Indemnitee or any of its controlling persons or controlled affiliates, in the case of this clause (c),
acting at the instructions of such Indemnitee, controlling person or such controlled affiliate;
provided that each reference to a controlled affiliate or controlling person in this definition shall
pertain to a controlled affiliate or controlling person involved in the negotiation or syndication of
the Facility.,

“Rel ated 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,

“Reportable Event™ means. with respect to any Pension Plan, any of the events set
forth in Section 4043(c) of ERISA or the regulations issued thereunder, other than events for
which the thirty (30) day notice period has been waived.

“Requisite Lenders™ means, at any time, Revolving Credit Lenders having
collectively more than fifty percent {50%) of the Revolving Credit Outstandings and the unused
Revolving Credit Commitments; provided that (i) the portion of Revolving Credit Outstandings
and the unused Revolving Credit Commitment of any Defaulting Lender shall be excluded for
purposes of making a determination of Requisite Lenders, and (i1) if there are two or more
unaffiliated Revolving Credit Lenders, then “Requisite Lenders™ shall include at least two
unaffiliated Revolving Credit Lenders.

“Reserves” means the Availability Reserves.

“Responsible Officer™ means the chief executive officer, chief financial officer, or
other similar officer or Person performing similar functions of a Loan Party and, as to any
document delivered on the Effective Date, any secretary or assistant secretary of a Loan Party,
Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall
be conclusively presumed to have been authorized by all necessary corporate, partnership and/or
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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. Unless otherwise specified, all references
herein to a “Responsible Officer” shall refer to a Responsible Officer of Holdings.

“Restricted Payment” means any dividend or other distribution (whether in cash,
securities or other property) with respect to any Equity Interest of Holdings or any of its
Subsidiaries, or any payment (whether in cash, securities or other property), including any
sinking fund or similar deposit, on account of the purchase, redemption, retirement, defeasance,
acquisition, cancellation or termination of any such Equity Interest, or on account of any return
of capital to Holdings” stockholders, partners or members (or the equivalent Persons thereof).

“Revolving Credit Commitment™ means, with respect to each Revolving Credit
Lender, the commitment of such Revolving Credit Lender to make Revolving Loans and acquire
interests in other Revolving Credit Ouistandings expressed as an amount representing the
maximum principal amount of the Revolving Loans to be made by such Revolving Credit Lender
under this Agreement. as such commitment may be (a) reduced from time to time pursuant to
this Agreement and (b) reduced or increased from time to time pursuant to assignments by or to
such Revolving Credit Lender pursuant to an Assignment and Assumption, The initial amount
of each Revolving Credit Lender’s Revolving Credit Commitment is set forth on Schedule |
under the caption “Revolving Credit Commitrment,” as amended to reflect each Assignment and
Assumption executed by such Revolving Credit Lender. The initial aggregate amount of the
Revolving Credit Commitments is 540,000,000,

“Revolving Credit Exposure” means, as to each Revolving Credit Lender, the sum
of the Outstanding Amount of such Revolving Credit Lender’s Revolving Loans and its Pro Rata
Share of the Letter of Credit Obligations at such time,

“Revolving Credit Lender™ means each Lender that (a) has a Revolving Credit
Commitment, (b) holds a Revolving Loan or (c) participates in any Letter of Credit.

“Revolving Credit Note”™ means a promissory note of the Borrower payable to the
order of any Revolving Credit Lender in a principal amount equal to the amount of such
Revolving Credit Lender’s Revolving Credit Commitment evidencing the aggregate
Indebtedness of the Borrower to such Revolving Credit Lender resulting from the Revolving
Loans owing to such Revolving Credit Lender,

“Revolving Credit Outstandings™ means, at any particular time, the sum of (a) the
principal amount of the Revolving Loans outstanding at such time and (b) the Letier of Credit
Obligations outstanding at such time,

“Revolving Loan™ has the meaning specified in Ssction 2.1(a).

“Royal Bank of Canada” means Royal Bank of Canada, acting in its individual
capacity, and its successors and assigns.

*5% P" means Standard & Poor’s Rating Services and any successor thereto.

“Same Day Funds” means disbursements and payments in immediately available
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funds,

“Seasonal Amount™ means (a) $20,000,000 at any time during the period from and
including March | of each year through and including August 31 of such vear, and (b)
$10,000,000 at any time from and including September 1 of each vear through and including
February 28 or February 29 (as applicable) of the following year.

“SEC” means the Securitics and Exchange Commission, or any Governmental
Authority succeeding to any of its principal functions,

“Secured Cash Management Agreement”™ means any Cash Management
Agreement that is entered into by and between any Loan Party and any Cash Management Bank.

“Secured Hedge Agreement™ means any Swap Contract permitted under
Section 9.3(f) that is entered into by and between any Loan Party or any Subsidiary and any
Hedge Bank and designated in writing by the Hedge Bank and the Borrower to the
Administrative Agent as a “Secured Hedge Agreement.” Such designation in writing by the
Hedge Bank and the Borrower (or any subsequent written notice by the Hedge Bank to the
Administrative Agent) may further designate any Obligations under such Secured Hedge
Agreement as being “Specified Secured Hedge Obligations™ as defined under this Agreement.

“Secured Obligations™ means, in the case of the Borrower, the Obligations and, in
the case of any other Loan Party, the obligations of such Loan Party under the Guaranty and the
other Loan Documents to which it is a party; provided, that Excluded Hedge Obligations shall
not constitute Secured Obligations.

“Secured Parties” means, collectively, the Lenders, the Issuers, the
Administrative Agent, the Collateral Agent, each Hedge Bank, each Cash Management Bank and
each co-agent or sub-agent (if any) appointed by the Administrative Agent from time to time
pursuant to Section 11.5.

“Securities Act” means the Securities Act of 1933, as amended.

“Security” means any Equity Interest, voting trust certificate, bond, debenture,
note or other evidence of Indebtedness, whether secured, unsecured, convertible or subordinated,
or any certificate of interest, share or participation in, any temporary or interim certificate for the
purchase or acquisition of, or any right to subscribe to, purchase or acquire, any of the foregoing,
but shall not include any evidence of the Obligations.

*Security Agreement™ means, collectively, the Security Agreement executed by
the Loan Parties, substantially in the form of Exhibit H. together with each Security Agreement
Supplement executed and delivered pursuant to Section 8.10.

“Security Agresment Supplement™ has the meaning specified in the Security
Agreement.

“Solvent™ and “Solvency™ mean, with respect to any Person on any date of
determination, that on such date (a) the fair value of the assets of such Person exceeds its debts
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and liabilities, subordinated, contingent or otherwise, (b) the present fair saleable value of the
property of such Person is greater than the amount that will be required to pay the probable
liability of its debts and other liabilities, subordinated, contingent or otherwise, as such debts and
other liabilities become absolute and matured, (¢) such Person is able to pay its debts and
liabilities, subordinated, contingent or otherwise, as such liabilities become absolute and matured
and (d) such Person is not engaged in, and is not about to engage in, business for which it has
unreasonably small capital. The amount of any contingent liability at any time shall be
computed as the amount that could reasonably be expected to become an actual and matured
liability.

“SPC” has the meaning specified in Section 12.2(g).

“Jpedfied Insurance Financing Collateral™ means, with respect to the financing
by Holdings and its Subsidiaries of any insurance premiums in respect of any insurance policies
permitted by Section 9.3(3)(i), (a) the unearned premiums or dividends which may become
payable under such insurance policies, (b) subject to the interests and Liens of the Agents and
any other loss payee or mortgagee, the loss payments which reduce the unearned premiums and
(c) the interests in any state guarantee fund relating to such insurance policies.

“Specified Insurer™ means (a) any insurance company with whom the Borrower
enters into an Insurer Agreement or (b) any Affiliate of such insurance company to which such
Insurer Agreement is applicable.

“Spedfied Secured Hedge Obligations™ means Obligations under any Secured
Hedge Agreement which provides by its terms that such Obligations shall only be payable
pursuant to Section 10.3. Any applicable Hedge Bank may designate or cancel such designation
of Obligations under any applicable Secured Hedge Agreement as “Specified Secured Hedge
Obligations™ by delivering notice in writing to the Administrative Agent of such designation or
cancellation of designation.

“Standby Letter of Credit” means any Letter of Credit that is not a Commercial
Letter of Credit.

“Satutory Reserve Rate” means, with respect to any currency, a fraction
{expressed as a decimal), the numerator of which is the number one and the denominator of
which is the number one minus the aggregate of the maximum reserve percentages (including
any marginal, special, emergency or supplemental reserves) expressed as a decimal established
by any Governmental Authority of the United States or of the jurisdiction of such currency or
any jurisdiction in which Loans in such currency are made to which banks in such jurisdiction
are subject for any category of deposits or liabilities customarily used to fund loans in such
currency or by reference to which interest rates applicable to Loans in such currency are
determined. Such reserve percentages shall include those imposed pursuant to such Regulation
D. Eurocurrency Rate Loans shall be deemed to constitute eurodollar funding and to be subject
to such reserve requirements without benefit of or eredit for proration, exemptions or offseis that
may be available from time to time to any Lender under such Regulation D or any comparable
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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“Subordinated |ndebtedness” means any unsecured Indebtedness of Holdings or
its Subsidiaries incurred from time to time that is subordinated in right of payment to the
Obligations and (a) that is not subject to scheduled amortization, redemption, sinking fund or
similar payment and does not have a final maturity, in each case, on or before the date that is six
months after the Maturity Date, (b) that does not include any financial covenants or any covenant
or agreement that is more restrictive or onerous on the Loan Parties in any material respect than
any comparable covenant in this Agreement, and (c) is subject to a subordination agreement, in
form and substance reasonably satisfactory to the Administrative Agent.

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited
liability company or other business entity (excluding, for the aveidance of doubt, charitable
foundations) of which a majority of the shares of securities or other interests having ordinary
voting power for the election of directors or other governing body (other than securities or
interests having such power only by reason of the happening of a contingency) are at the time
beneficially owned, or the management of which is otherwise controlled, directly, or indirectly
through one or more intermediaries, or both, by such Person. Unless otherwise specified, all
references herein to a “Subsidiary™ or to “Subsidiaries™ shall refer to a Subsidiary or Subsidiaries
of Holdings.

“Qubsidiary Guarantor” means any Guarantor that is a direct or indirect
Subsidiary of Holdings.

“Successor Borrower™ has the meaning specified in Section 9.4(d).

“Swap Contract™ means (a) any and all rate swap transactions, basis swaps, credit
derivative transactions, forward rate transactions, commodity swaps, commodity options,
forward commodity contracts, equity or equity index swaps or options, bond or bond price or
bond index swaps or options or forward bond or forward bond price or forward bond index
transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor
transactions, collar transactions, currency swap transactions, cross-currency rate swap
transactions, currency options, spot contracts, or any other similar transactions or any
combination of any of the foregoing (including any options to enter into any of the foregoing),
whether or not any such transaction is governed by or subject to any master agreement, and
(b} any and all transactions of any kind. and the related confirmations, which are subject to the
terms and conditions of, or governed by, any form of master agreement published by the
International Swaps and Derivatives Association, Inc., any International Foreign Exchange
Master Agreement, or any other master agreement (any such master agreement, together with
any related schedules, a “Master Agreement”), including any such obligations or liabilities under
any Master Agreement.

“Swap Termination Valug™ means, in respect of any one or more Swap Contracts,
after taking into account the effect of any legally enforceable netting agreement relating to such
Swap Contracts, (a) for any date on or after the date such Swap Contracts have been closed out
and termination value(s) determined in accordance therewith, such termination value(s), and
(b) for any date prior to the date referenced in clause (a), the amount(s) determined as the
mark-to-market value(s) for such Swap Contracis, as deiermined based upon one or more
mid-market or other readily available quotations provided by any recognized dealer in such
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Swap Contracts (which may include a Lender or any Affiliate of a Lender).

“Taxes™ means all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding). assessments, fees or other charges imposed by any
Governmental Authority, including any interest, additions to tax or penalties applicable thereto,

“Total Assets”™ means the total assets of Holdings and its Subsidiaries on a
consolidated basis in accordance with GAAP, as shown on the most recent balance sheet of the
Borrower delivered pursuant to Sections 7.1(a) or 7.1(b) or, for the period prior to the time any
such statements are so delivered pursuant to Sections 7.1(a) or 7.1(b), the Pro Forma Balance
Sheet,

“Transaction™ means, collectively, (a) the execution and delivery of this
Agreement and the funding of the Loans on the Effective Date and (b) the payment of the fees
and expenses incurred in connection with any of the foregoing.

“Transaction Expenses” means any fees or expenses incurred or paid by Holdings
or any of its Subsidiaries in connection with the Transaction, this Agreement and the other Loan
Documents and the transactions contemplated hereby and thereby.

“Type” means, with respect to a Loan, its character as a Base Rate Loan or a
Eurocurrency Rate Loan,

“UCC” means the Uniform Commercial Code or any successor provision thereof
as the same may from time to time be in effect in the State of New York or the Uniform
Commercial Code or any successor provision thereof (or similar code or statute) of another
jurisdiction, to the extent it may be required to apply to any item or items of Collateral.

“Unfinanced Capital Expenditures” means Capital Expenditures not financed
with (a) the proceeds of any incurrence of Indebtedness (other than the incurrence of any
Revolving Loans), or (b) the proceeds of the issuance by the Borrower of any Equity Interests, or
{c) the proceeds of any capitol contribution received by the Borrower, in any case, substantially
simultaneously with the making of such Capital Expenditure.

“United Sates” and “U.S” mean the United States of America.

“Unrestricted Cash”™ means, as of any date of determination, the amount of
unresiricted cash of the Borrower that (a) is in deposit accounts in the United States, (b) is
available for use by the Borrower, without condition or restriction (other than pursuant to the
Loan Documents), (c) is free and clear of any encumbrance (other than in favor of the Collateral
Agent and other than in favor of the bank where the deposit account is maintained), and (d) for
which the Collateral Agent shall have received evidence of the amount of such cash held in such
deposit accounts as of the applicable date of calculation.

“Unused Commitment Fee” has the meaning specified in Section 2.12(a).

“U.3 Lender” has the meaning specified in Section 3.1(d).
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“USA PATRIOT Act™ means The Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title ITI
of Pub. L. No. 107-56 (signed into law October 26, 2001)), as amended or modified from time to
time,

“Weighted Average Life to Maturity” means, when applied to any Indebtedness at
any date, the number of years obtained by dividing: (a) the sum of the products obtained by
multiplying (i) the amount of each then remaining installment, sinking fund, serial maturity or
other required payments of principal, including payment at final maturity, in respect thereof, by
(i1} the number of years (calculated to the nearest one-twelfth) that will elapse between such date
and the making of such payment by (b) the then outstanding principal amount of such
Indebtedness; provided, that for purposes of determining the Weighted Average Life to Maturity
of any Indebtedness that is being modified, refinanced, refunded, renewed, replaced or extended
(the *Applicable |ndebtedness™), the effects of any prepayments made on such Applicable
Indebtedness prior to the date of the applicable modification, refinancing, refunding, renewal,
replacement or extension shall be disregarded.

“Wholly-Owned Subsidiary™ of a Person means a Subsidiary of such Person, all of
the outstanding Equity Interests of which (other than (x) director’s qualifying shares and
{v) nominal shares issued 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 the liability to a Multiemployer Plan as a result of a
complete or partial withdrawal from such Multiemployer Plan, as such term is 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 Couniry, which
write-down and conversion powers are described in the EU Bail-In Legislation Schedule.

SECTION 1.2 Other Interpretive Provisions.

With reference to this Agreement and each other Loan Document, unless
otherwise specified herein or in such other Loan Document:

(a) The meanings of defined terms are equally applicable to the singular and
plural forms of the defined terms.

(b} (i) The words “herein,” “hereto,” “hereof™ and “hereunder” and words
of similar import when used in any Loan Document shall refer to such Loan Document as a
whole and not to any particular provision thereot.

{i1) References in this Agreement to an Exhibit, Schedule, Article,
Section, clause or sub-clause refer (A) to the appropriate Exhibit or Schedule to, or Article,
Section, clause or sub-clause in this Agreement or (B) to the extent such references are not
present in this Agreement, to the Loan Document in which such reference appears,
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(iii)  The term “including™ is by way of example and not
limitation, subject, in the case of computations of time periods, to clause (d) below,

(iv)  The term “documenis™ includes any and all insiruments,
documents, agreements. certificates. notices, reports, financial statements and other writings,
however evidenced, whether in physical or electronic form, and

(v) Unless otherwise expressly indicated herein, the words “above™
and “below™, when following a reference to a clause or a sub-clause of any Loan Document,
refer to a clause or sub-clause within, respectively, the same Section or clause.

(c) The terms “Lender,” “Issuer™ and “Administrative Agent™ include,
without limitation, their respective successors.

(d) In the computation of periods of time from a specified date to a later
specified date, the word “from’” means “from and including™, the words “to” and “until” each
mean “to but excluding™ and the word “through™ means “to and including.”

(e) Section headings herein and in the other Loan Documents are included for
convenience of reference only and shall not affect the interpretation of this Agreement or any
other Loan Document.

SECTION 1.3 Accounting Terms.

(a) All accounting terms not specifically or completely defined herein shall be
construed in conformity with, and all financial data (including financial ratios and other financial
calculations) required to be submitted pursuant to this Agreement shall be prepared in
conformity with, GAAP, except as otherwise specifically prescribed herein.

(b} All terms of an accounting or financial nature shall be construed in
accordance with GAAP, as in effect from time to time; provided that if the Borrower notifies the
Administrative Agent that the Borrower wishes to amend any provision of this Agreement or the
other Loan Documents to eliminate the effect of any change in GAAP oceurring after the date of
this Agreement on the operation of such provision (or if the Administrative Agent notifies the
Borrower that the Requisite Lenders wish to amend any provision of this Agreement or the other
Loan Documents) regardless of whether any such notice is given before or after such change in
GAAP, then such provision shall be interpreted on the basis of GAAP in effect immediately
before the relevant change in GAAP became effective, until either such notice is withdrawn or
such provision is amended in a manner satisfactory to the Borrower and the Requisite Lenders.

SECTION 1.4 Rounding. Any financial ratios required to be satisfied in order
for a specific action to be permitted under this Agreement shall be caleulated by dividing the
appropriate component by the other component, carryving 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 a rounding-up if there is no nearest number)

SECTION 1.5 References to Agreements, Laws, Ete. Unless otherwise
expressly provided herein, (a) references to Constituent Documents, agreements (including the
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Loan Documents) and other contractual instruments shall be deemed to include all appendices,
exhibits and schedules thereto and all subsequent amendments, restatements. extensions,
supplements and other modifications thereto (but only to the extent that such amendments,
restatements, extensions, supplements and other modifications are permitted by any Loan
Document); and (b) references to any Law shall include all statutory and regulatory provisions
consolidating, amending, replacing, supplementing or interpreting such Law,

SECTION 1.6 Times of Day. Unless otherwise specified, all references
herein to times of day shall be references to Eastern time (daylight or standard, as applicable).

ARTICLE 11
THE FACILITY
SECTION 2.1 The Loans.

i(a) On the terms and subject to the conditions contained in this Agreement,
each Revolving Credit Lender severally agrees to make loans in Dollars (each, a “Revolving
Loan™) to the Borrower from time to time on any Business Day during the period commencing
on the Effective Date until the Credit Termination Date in an aggregate principal amount at any
time outstanding for all such loans by such Revolving Credit Lender not to exceed such
Revolving Credit Lender’s Revolving Credit Commitment; provided, however, that at no time
shall any Revolving Credit Lender be obligated to make a Revolving Loan in excess of such
Revolving Credit Lender’s Ratable Portion of the Line Cap. Within the limits of the Revolving
Credit Commitment of each Revolving Credit Lender, amounts of Loans repaid may be
reborrowed under this Section 2.1,

(k) Subject to the limitations set forth below (and notwithstanding anything to
the contrary in Section 4.2), the Administrative Agent is authorized by the Borrower and the
other parties hereto, from time to time in the Administrative Agent’s sole discretion (but shall
have absolutely no obligation), to make Revolving Loans to the Borrower, on behalf of all
Revolving Credit Lenders at any time that any condition precedent set forth in Section 4.2 has
not been satisfied or waived, which the Administrative Agent, in its Permitied Discretion, deems
necessary or desirable for the purposes specified in the definition of “Protective Advances™. Any
Protective Advance may be made in a principal amount that would cause the aggregate
Revolving Credit Exposure to exceed the Borrowing Base; provided that the aggregate amount
of outstanding Protective Advances plus the aggregate of all other Revolving Credit Exposure
shall not exceed the Aggregate Revolving Credit Commitments. Each Protective Advance shall
be secured by the Liens in favor of the Collateral Agent in and to the Collateral and shall
constitute Obligations hereunder. The making of a Protective Advance on any one occasion
shall not obligate the Administrative Agent to make any Protective Advance on any other
occasion. At any time that the conditions precedent set forth in Section 4.2 have been satisfied or
waived, the Administrative Agent may request the Revolving Credit Lenders to make a
Revolving Loan to repay a Protective Advance. At any other time, the Administrative Agent
may require the Revolving Credit Lenders to fund their risk participations described in
Section 2.1(c).
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(c) Upon the making of a Protective Advance by the Administrative Agent
(whether before or after the occurrence of a Default), each Revolving Credit Lender shall be
deemed, without further action by any party hereto, unconditionally and irrevocably to have
purchased from the Administrative Agent without recourse or warranty, an undivided interest
and participation in such Protective Advance in proportion to its Applicable Revolving Credit
Percentage. From and after the date, if any, on which any Lender is required to fund its
participation in any Protective Advance purchased hereunder, the Administrative Agent shall
promptly distribute to such Revolving Credit Lender, such Revolving Credit Lender’s Applicable
Revolving Credit Percentage of all payments of principal and interest and all proceeds of
Collateral received by the Administrative Agent in respect of such Protective Advance.

SECTION 2.2 Borrowing Procedures.

(a) Each Borrowing shall be made on notice given by the Borrower to the
Administrative Agent not later than (i) 11:00 a.m. on the same Business Day, in the case of a
Borrowing of Base Rate Loans, and (ii) 12:00 noon three (3) Business Days, in the case of a
Borrowing of Eurocurrency Rate Loans, in each case prior to the date of the proposed
Borrowing. Each such notice shall be in substantially the form of Exhibit C (a “Notice of
Borrowing™), specifving (A) the date of such proposed Borrowing, which shall be a Business
Day, (B) the aggregate amount of such proposed Borrowing, (C) whether any portion of the
proposed Borrowing will be of Base Rate Loans or Eurocurrency Rate Loans, and (D) the initial
Interest Period or Interest Periods for any Eurocurrency Rate Loans, The Loans shall be made as
Base Rate Loans, unless, subject to Section 2.14, the Notice of Borrowing specifies that all or a
portion thereof shall be Eurocurrency Rate Loans. Each Borrowing shall be in an aggregate
amount of not less than $500,000 or an integral multiple of $100,000 in excess thereof.

(by  The Administrative Agent shall give to each Appropriate Lender prompt
notice of the Administrative Agent’s receipt of a Notice of Borrowing, and, if Eurocurrency Rate
Loans are properly requested in such Notice of Borrowing, the applicable interest rate
determined pursuant to Section 2.14(a). Each Lender shall, before 1:00 p.m. on the date of the
proposed Borrowing, make available to the Adminisirative Agent at iis address referred 1o in
Section 12.8{a)(i). in Same Day Funds in Dollars, such Lender’s Ratable Portion of such
proposed Borrowing. Upon fulfillment (or due waiver in accordance with Section 12.1) (i) on
the Effective Date, of the applicable conditions set forth in Section 4.1 and (ii) at any time
(including the Effective Date), of the applicable conditions set forth in Section 4.2, and, subject
to clause (c) below. after the Administrative Agent’s receipt of such funds, the Administrative
Agent shall make such funds available to the Borrower as prompily as reasonably practicable.

(c) Unless the Administrative Agent shall have received notice from a Lender
prior to the date of any proposed Borrowing that such Lender will not make available to the
Administrative Agent such Lender’s Ratable Portion of such Borrowing (or any portion thereol),
the Administrative Agent may assume that such Lender has made such Ratable Portion available
to the Administrative Agent on the date of such Borrowing in accordance with this Section 2.2
and the Administrative Agent may. in reliance upon such assumption, make available to the
Borrower on such date a corresponding amount. 1f and to the extent that such Lender shall not
have so made such Ratable Portion available to the Administrative Agent, such Lender and the
Borrower severally agree to repay to the Administrative Agent forthwith on demand such
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corresponding amount together with interest thereon, for each day from the date such amount is
made available to the Borrower until the date such amount is repaid to the Administrative Agent,
at (i) in the case of the Borrower, the interest rate applicable at the time to the Loans comprising
such Borrowing and (ii) in the case of such Lender, the Federal Funds Rate for the first Business
Day and thereafier at the interest rate applicable at the time to the Loans comprising such
Borrowing. If such Lender shall repay to the Administrative Agent such corresponding amount,
such corresponding amount so repaid shall constitute such Lender’s Loan as part of such
Borrowing for purposes of this Agreement. If the Borrower shall repay to the Administrative
Agent such corresponding amount, such payment shall not relieve such Lender of any obligation
it may have hereunder to the Borrower.

(d)  The failure of any Defaulting Lender to make on the date specified any
Loan or any payment required by it, including any payment in respect of its participation in
Letter of Credit Obligations, shall not relieve any other Lender of its obligations to make such
Loan or payment on such date but, except to the extent otherwise provided herein, no such other
Lender shall be responsible for the failure of any Defaulting Lender to make a Loan or payment
required under this Agreement.

SECTION 2.3 Reserved].
SECTION 2.4 Letters of Credit.

(a) Subject to the terms and subject to the conditions contained in this
Agreement, each Issuer agrees to Issue at the request of the Borrower, for the account of the
Borrower or a Subsidiary (provided that any Letter of Credit issued for the benefit of any
Subsidiary that is not the Borrower shall be issued naming the Borrower as the account party on
any such Letter of Credit but such Letter of Credit may contain a statement that it is being issued
for the benefit of such Subsidiary). one or more Standby Letters of Credit denominated in
Dollars from time to time on any Business Day during the period commencing on the first
Business Day after the Effective Date and ending on the carlier of the Credit Termination Date
and five (5) Business Days prior to the Maturity Date (without giving effect to any extension of
the type referred to in Section 12.1(b) hereof) (or, it such day is not a Business Day, the next
preceding Business Day), or such later date as agreed to by the Administrative Agent in its sole
discretion: provided. however, that no Issuer shall be under any obligation to Issue (and. upon the
occurrence of any of the events described in dausas (i), (iii), (iv) and (v)(A) below, shall not
Issue) any Letter of Credit upon the occurrence of any of the following:

(i) any order, judgment or decree of any Governmental Authority or
arbitrator having binding powers shall purport by its terms to enjoin or restrain such Issuer from
Issuing such Letter of Credit or any Law applicable to such Issuer or any requesi or directive
(whether or not having the force of law) from any Governmental Authority with jurisdiction over
such Issuer shall prohibit, or request that such Issuer refrain from, the Issuance of letters of credit
generally or such Letter of Credit in particular or shall impose upon such Issuer with respect to
such Letter of Credit any restriction or reserve or capital requirement (for which such Issuer is
not otherwise compensated) not in effect on the Effective Date or result in any unreimbursed
loss, cost or expense that was not applicable, in effect or known 1o such Issuer as of the Effective
Date and that such Issuer in good faith deems material to it (for which such Tssuer is not
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otherwise compensated);

(ii) such [ssuer shall have received any written notice of the tvpe
described in clause (d) below;

(iii)  after giving effect to the Issuance of such Letter of Credit, (A) the
Letter of Credit Obligations would exceed $5.000,000, (B) the aggregate Revolving Credit
Outstandings would exceed the Line Cap at such time or (C) the Revolving Credit Outstandings
of any Revolving Credit Lender would exceed such Revolving Credit Lender’s Revolving Credit
Commitment:

(iv)  such Letter of Credit is requested to be denominated in any
currency other than Dollars;

(v) (A) any fees due in connection with a requested lssuance have not
been paid, (B) such Letter of Credit is requested to be Issued in a form that is not acceptable to
such Issuer or (C) the Issuer for such Letter of Credit shall not have received, in form and
substance reasonably acceptable to it and, if applicable, duly executed by the Borrower,
applications, agreements and other documentation (collectively, a “Letter of Credit
Reimbursement Agreement™) such Issuer generally employs in the ordinary course of its business
for the Issuance of letters of credit of the type of such Letter of Credit;

(vi)  any Revolving Credit Lender is at that time a Defaulting Lender,
unless (1) after giving effect to the requested Issuance, there would exist no Fronting Exposure
{in the good faith determination of the applicable Issuer) or (ii) the applicable Issuer has entered
into arrangements, including the delivery of Cash Collateral, satisfactory to the applicable lssuer
(in its good faith determination) with the Borrower or such Revolving Credit Lender to eliminate
such Issuer's actual or potential Fronting Exposure (after giving effect to Section 2.15(a)(iv))
with respect to the Defaulting Lender arising from either the Letter of Credit then proposed to be
issued or any other Letter of Credit Obligations as to which such Issuer has actual or potential
Fronting Exposure, as it may elect in its sole discretion.

None of the Lenders (other than the Issuers in their capacity as such) shall have any obligation to
Issue any Letter of Credit. Any Letter of Credit which has been or deemed Issued hereunder
may be amended at any time to reduce the amount outstanding thereunder.

(b)  Inno event shall the expiration date of any Letter of Credit be later than
the earlier of (i) one (1) vear after the date of issuance thereof or (ii) five (5) Business Days prior
to the Maturity Date; provided, however, that any Letter of Credit may provide for the renewal
thereof for additional periods of up to one (1) year on customary terms (which in no event shall
extend beyond the date five (5) Business Days prior to the Maturity Date). as long as, on or
before the expiration of each such term and each such period, the Borrower and the Issuer of
such Letter of Credit shall have the option to prevent such renewal,

(c) In connection with the [ssuance of each Letter of Credit, the Borrower
shall give the relevant Issuer and the Adminisirative Agent at least three (3) Business Days’ prior
written notice, in substantially the form of Exhibit E (or in such other written or electronic form
as is acceptable to such Issuer), of the requested Issuance of such Letter of Credit (a “Letter of
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Credit Request™). Such notice shall specify the Issuer of such Letter of Credit, the face amount
of the Letter of Credit requested, the date on which such Letter of Credit is to expire (which date
shall be a Business Day) and, in the case of an issuance, the Person for whose benefit the
requested Letter of Credit is to be issued. Such notice, to be effective, must be received by the
relevant lssuer and the Administrative Agent not later than 11:00 a.m. on the last Business Day
on which such notice can be given under the first sentence of this clause (c); provided that the
relevant Issuer and the Administrative Agent may agree in a particular instance in their sole
discretion to a later time and date.

(d) Subject to the satisfaction of the conditions set forth in this Section 2.4, the
relevant Issuer shall, on the requested date, Issue a Letter of Credit on behalf of the Borrower in
accordance with such Issuer's usual and customary business practices. No Issuer shall Issue any
Letter of Credit in the period commencing on the first Business Day after it receives written
notice from any Lender that one or more of the conditions precedent contained in Section 4.2 or
clause (a) above (other than those conditions set forth in clauses (a)(i). (a)(v)(B) and (C) above
and, to the extent such clause relates to fees owing to the Issuer of such Letter of Credit and its
Affiliates, ¢lause (a)(v)(A) above) are not on such date satisfied or duly waived and ending when
such conditions are satisfied or duly waived. No Issuer shall otherwise be required to determine
that, or take notice whether, the conditions precedent set forth in Section 4.2 have been satisfied
in connection with the Issuance of any Letter of Credit.

(e) The Borrower agrees that, if requested by the Issuer of any Letter of Credit
prior to the issuance of a Letter of Credit, it shall execute a Letter of Credit Reimbursement
Agreement in respect to any Letter of Credit Issued hereunder. In the event of any conflict
between the terms of any Letter of Credit Reimbursement Agreement and this Agreement, the
terms of this Agreement shall govern.

(f Each Issuer shall comply with the following:

(i) give the Administrative Agent written notice (or telephonic notice
confirmed promptly thereafter in writing), which writing may be a telecopy or electronic mail, of
the Issuance of any Letter of Credit Issued by it (including the applicable currency). all drawings
under any Letter of Credit [ssued by it and of the payment (or the failure to pay when due) by the
Borrower of any Reimbursement Obligation when due (which notice the Administrative Agent
shall promptly transmit by telecopy, clectronic mail or similar transmission to each Lender); and

(ii) on the first Business Day of each calendar month, provide to the
Administrative Agent (and the Administrative Agent shall provide a copy to each Lender
requesting the same) and the Borrower schedules for Standby Letters of Credit issued by it, in
form and subsiance reasonably satisfactory to the Administrative Agent, setting forth the
aggregate Letter of Credit Obligations and applicable currencies, in each case outstanding at the
end of the immediately preceding month, and any information requested by the Borrower or the
Administrative Agent relating thereto.

(g) Immediately upon the issuance by an Issuer of a Letter of Credit in

accordance with the terms and conditions of this Agreement, such Issuer shall be deemed to have
sold and transferred to each Lender, and each Lender shall be deemed irrevocably and

S330129.14 48




unconditionally to have purchased and received from such Issuer, without recourse or warranty,
an undivided interest and participation, to the extent of such Lender’s Ratable Portion, in such
Letter of Credit and the obligations of the Borrower with respect thereto (including all Letter of
Credit Obligations with respect thereto) and any security therefor and guaranty pertaining
thereto.

(h)  The Borrower agrees to pay to the Issuer of any Letter of Credit, in each
case in Dollars and in an equivalent amount, and, to the extent so financed, all Reimbursement
Obligations owing to such Issuer under any Letter of Credit issued for its account no later than
{x) within one (1) Business Day after the Borrower receives written notice from such Issuer that
payment has been made under such Letter of Credit in accordance with its terms if such notice is
received by the Borrower by 11:00 a.m. and (y) on the second (2"') Business Day after which the
Borrower receives written notice from such Issuer that payment has been made under such Letter
of Credit in accordance with its terms if such notice is received by the Borrower after 11:00 a.m.
{such date described in clause (x) or {y) above, the “Reimbursement Date”™), irrespective of any
claim, set-ofl, defense or other right that the Borrower may have at any time against such Issuer
or any other Person. In the event that any Issuer makes any payment under any Letter of Credit
in accordance with its terms and the Borrower shall not have repaid such amount to such Issuer
pursuant to this clause (h} (directly or by application of the deemed Loans described below in
this dause (h) or by virtue of the penultimate sentence of this clause (h)) or any such payment by
the Borrower is rescinded or set aside for any reason, such Reimbursement Obligation shall be
payable in the applicable currency on demand with interest thereon computed (i) from the date
on which such Reimbursement Obligation arose to the Reimbursement Date, at the rate of
interest applicable during such period to Base Rate Loans, and (ii) from the Reimbursement Date
until the date of repayment in full, at the rate of interest applicable during such period to past due
Loans that are Base Rate Loans, and such Issuer shall promptly notify the Administrative Agent,
which shall promptly notify each Lender of such failure, and each Lender shall promptly and
unconditionally pay to the Administrative Agent for the account of such Issuer the amount of
such Lender’s Ratable Portion of such payment in Same Day Funds in the applicable currency.
If the Administrative Agent so notifies such Lender prior to 11:00 a.m. on any Business Day,
such Lender shall make available to the Administrative Agent for the account of such Issuer its
Ratable Portion of the amount of such payment on such Business Day in Same Day Funds in the
applicable currency. Upon such payment by a Lender, such Lender shall, except during the
continuance of a Default or Event of Default under Section 10.1(f) and notwithstanding whether
or not the conditions precedent set forth in Section 4.2 shall have been satisfied (which
conditions precedent the Lenders hereby irrevocably waive), be deemed to have made a
Revolving Loan to the Borrower in the principal amount of such payment. Whenever any [ssuer
receives from the Borrower a payment of'a Reimbursement Obligation as to which the
Administrative Agent has received for the account of such lssuer any payment from a Lender
pursuant to this cause (h), such Issuer shall pay over to the Administrative Agent any amount
received in excess of such Reimbursement Obligation and, upon receipt of such amount, the
Administrative Agent shall promptly pay over to each Lender, in Same Day Funds in the
applicable currency, an amount equal to such Lender's Ratable Portion of the amount of such
payment adjusted, if necessary, to reflect the respective amounts the Lenders have paid in respect
of such Reimbursement Obligation. (A) In the absence of written notice to the contrary from the
Borrower, and subject to the other provisions of this Agreement (but without regard to the
conditions to borrowing set forth in Section 4.2), Reimbursement Obligations shall be financed
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when due with Base Rate Loans, in each case to the Borrower in an equivalent amount and, to
the extent so financed, the Borrower™s obligation to make such payment shall be discharged and
replaced by the resulting Base Rate Loan and (B) in the event that the Borrower has notified the
Administrative Agent that it will not so finance any such payments, the Borrower will make
payment directly to the applicable Issuer when due. The Administrative Agent shall promptly
remit the proceeds from any Loans made pursuant to dause (A) above in reimbursement of a
draw under a Letter of Credit to the applicable Issuer,

ii) Each Defaulting Lender agrees to pay to the Administrative Agent for the
account of such Issuer forthwith on demand any such unpaid amount together with interest
thercon, for the first Business Day after payment was first due at the Federal Funds Rate and,
thereafter, until such amount is repaid to the Administrative Agent for the account of such Issuer,
at a rate per annum equal to the rate applicable to Base Rate Loans under the Facility.

() The Borrower’s obligations to pay each Reimbursement Obligation and
the obligations of the Lenders to make payments to the Administrative Agent for the account of
the Issuers with respect to Letters of Credit shall be absolute, unconditional and irrevocable and
shall be performed strictly in accordance with the terms of this Agreement, under any and all
circumstances whatsoever, including the occurrence of any Default or Event of Default, and
irrespective of any of the following;

(i) any lack of validity or enforceability of any Letter of Credit or any
Loan Document, or any term or provision therein;

(i)  any amendment or waiver of or any consent to departure from all
or any of the provisions of any Letter of Credit or any Loan Document;

(iii)  rthe existence of any claim, set-off, defense or other right that the
Borrower, any other party guaranteeing, or otherwise obligated with, the Borrower, any
Subsidiary or other Affiliate thereof or any other Person may at any time have against the
beneficiary under any Letter of Credit, any Issuer, the Administrative Agent or any Lender or
any other Person, whether in connection with this Agreement, any other Loan Document or any
other related or unrelated agreement or transaction;

(iv)  any draft or other document presented under a 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;

(v) payment by the Issuer under a Letter of Credit against presentation
of'a draft or other document that does not strictly comply, but that does substantially comply,
with the terms of such Letter of Credit: and

(vi)  any other act or omission to act or delay of any kind of any lssuer,
the Lenders, the Administrative Agent or any other Person or any other event or circumstance
whatsoever, whether or not similar to any of the foregoing, that might, but for the provisions of
this Section 2.4, constitute a legal or equitable discharge of the Borrower®s obligations
hereunder.
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Any action taken or omitted to be taken by the relevant Issuer under or in connection with any
Letter of Credit, if taken or omitted in the absence of gross negligence or willful misconduct,
shall not result in any liability of such Issuer to the Borrower or any Lender. In determining
whether drafts and other documents presented under a Letter of Credit comply with the terms
thereof, the Issuers 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, in making any payment under any Letter of Credit, the Issuers may rely exclusively on the
documents presented to it under such Letter of Credit as to any and all matters set forth therein,
including reliance on the amount of any draft presented under such Letter of Credit. whether or
not the amount due to the beneficiary thereunder equals the amount of such draft and whether or
not any document presented pursuant to such Letter of Credit proves to be insufficient in any
respect, if such document on its face appears o be in order, and whether or not any other
statement or any other document presented pursuant to such Letter of Credit proves to be forged
or invalid or any statement therein proves to be inaccurate or untrue in any respect whatsoever,
and any noncompliance in any immaterial respect of the documents presented under such Letter
of Credit with the terms thereof shall, in each case, be deemed not to constitute willful
misconduct or gross negligence of the applicable Issuer.

(k)  Applicability of ISP and UCP. Unless otherwise expressly agreed by the
relevant Issuer and the Borrower when a Letter of Credit is issued, (i) the rules of the ISP shall
apply to each Standby Letter of Credit, and (ii) the rules of the Uniform Customs and Practice for
Documentary Credits, as most recently published by the International Chamber of Commerce at
the time of issuance, shall apply to each Commercial Letter of Credit,

SECTION 2.5 Reduction and Termination of the Revolving Credit
Commitments.

The Borrower may, upon at least three (3) Business Days” prior notice to the
Administrative Agent, terminate in whole or reduce in part ratably the unused portions of any
Class of Revolving Credit Commitments of the Lenders without premium or penalty other than
any amount required to be paid by the Borrower pursuant to Section 3.5; provided. however, that
each partial reduction shall be in an aggregate amount of not less than $1,000,000 or an integral
multiple of $300,000 in excess thereof; provided, further, that no reduction or termination of
Commitments having a later maturity shall be permitted on a greater than pro rata basis with
commitments having an earlier maturity. Notwithstanding the foregoing, the Borrower may
rescind or postpone any notice of termination of the Revolving Credit Commitments if such
termination would have resulted from a refinancing of all of the Facility, which refinancing shall
not be consummated or otherwise shall be delayed.

SECTION 2.6 Repayment of Loans.

The Borrower promises to repay to the Administrative Agent for the ratable
account of the Lenders the aggregate unpaid principal amount of the Loans (including any Letter
of Credit Borrowings) on the Credit Termination Date or earlier, if otherwise required by the
terms hereof.

SECTION 2.7 Evidence of Indebtedness.

S330129.14 51




(a) The Loans made by each Lender shall be evidenced by one or more
accounts or records maintained by such Lender and evidenced by one or more entries in the
Register maintained by the Administrative Agent, acting solely for purposes of Treasury
Regulation Section 5£.103-1(c). as agent for the Borrower, in each case in the ordinary course of
business. The accounts or records maintained by the Administrative Agent and each Lender
shall be prima facie evidence absent manifest error of the amount of the Loans made by the
Lenders to the Borrower and the interest and payments thereon, Any failure to so record or any
error in doing so shall not, however, limit or otherwise affect the obligation of the Borrower
hereunder to pay any amount owing with respect to the Obligations. In the event of any conflict
between the accounts and records maintained by any Lender and the accounts and records of the
Administrative Agent in respect of such matters, the accounts and records of the Administrative
Agent shall control in the absence of manifest error.

(b) (1) Entries made in good faith by the Administrative Agent in the Register
pursuant to Sections 2.7(a) and by each Lender in its account or accounts pursuant to
Section 2.7(a) shall be prima facie evidence of the amount of principal and interest due and
payable or to become due and payable from the Borrower to, in the case of the Register, cach
Lender and, in the case of such account or accounts, such Lender, under this Agreement and the
other Loan Documents, absent manifest error; provided that the failure of the Administrative
Agent or such Lender to make an entry, or any finding that an entry is incorrect, in the Register
or such account or accounts shall not limit or otherwise affect the obligations of the Borrower
under this Agreement and the other Loan Documents.

(ii) Notwithstanding anything to the contrary contained in this Agreement, the
Loans (including the Revolving Credit Notes s evidencing such Loans) and the drawn Letters of
Credit are registered obligations and the right, title, and interest of the Lenders and the [ssuers
and their assignees in and to such Loans or drawn Letters of Credit, as the case may be, shall be
transferable only upon notation of such transfer in the Register. A Revolving Credit Note shall
only evidence the Lender's or a registered assignee’s right, title and interest in and to the related
Loan, and in no event is any such Revolving Credit Note to be considered a bearer instrument or
obligation. This Section 2.7(b) and Section 12.2 shall be construed so that the Loans and drawn
Letters of Credit are at all times maintained in “registered form™ within the meaning of
Sections 163(0), 871(h)2) and 88 1{c)(2) of the Code and any related regulations (or any
successor provisions of the Code or such regulations),

(c) The entries made in the Register and in the accounts therein maintained
pursuant to clauses (a) and (b) above and Section 12.2 hereof shall, to the extent permitted by
applicable law, be prima facie evidence of the existence and amounts of the obligations recorded
therein; provided, however, 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 obligations of the
Borrower to repay the Loans in accordance with their terms. In addition, the Loan Parties, the
Administrative Agent, the Lenders and the Issuers shall treat each Person whose name is
recorded in the Register as a Lender or as an Issuer, as applicable, for all purposes of this
Agreement. Information contained in the Register with respect to any Lender or Issuer shall be
available for inspection by the Borrower, the Administrative Agent, such Lender or such Issuer
at any reasonable time and from time to time upon reasonable prior notice.
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(d) Notwithstanding any other provision of the Agreement, in the event that
any Lender requests that the Borrower execute and deliver a promissory note or notes payable to
such Lender in order to evidence the Indebtedness owing to such Lender by the Borrower
hereunder, the Borrower shall promptly execute and deliver a Revolving Credit Note or
Revolving Credit Notes to such Lender evidencing the Loans of such Lender, substantially in the
form of Exhibit B. Each Lender may attach schedules to its Revolving Credit Note and endorse
thereon the date, Type (if applicable), amount and maturity of its Loans and payments with
respect thereto; provided that the failure to do so shall in no way affect the obligations of the
Borrower or any other Loan Party under any Loan Document,

SECTION 2.8 Optional Prepavments,

(a) The Borrower may prepay the outstanding principal amount of the
Revolving Loans in whole or in part at any time.

(b) [Reserved].

(c) Notwithstanding the foregoing, if any prepayment of any Eurocurrency
Rate Loan is made by the Borrower other than on the last day of an Interest Period for such
Loan, the Borrower shall also pay any amount owing pursuant to Section 3.5.

SECTION 2.9 Mandatory Prepayments,

ia) If at any time, the aggregate principal amount of Revolving Credit
Cutstandings exceeds the aggregate Line Cap at such time, the Borrower shall, within one (1)
Business Day after notice by the Administrative Agent, prepay the Revolving Loans then
outstanding in an amount equal to such excess (provided, that no Lender shall be obligated to
make any Loan, and no Issuer shall be obligated to issue any Letter of Credit at any time that the
Revolving Credit Outstandings exceed the Line Cap). If any such excess remains after
repayment in full of the aggregate outstanding Revolving Loans, the Borrower shall Cash
Collateralize the Letter of Credit Obligations in the manner set forth in Section 10.4 in an amount
equal to one hundred and three percent (103%) of such excess,

ib) [Reserved].
(c) [Reserved].

(d)  Subject to Section 3.5, all payments in respect of the Loans pursuant to
this Section 2.9 shall be without premium or penalty. All interest accrued on the principal
amount of the Loans paid pursuant to this Section 2.9 shall be paid, or may be charged by the
Administrative Agent to any loan account(s) of the Borrower, at the Administrative Agent’s
option, on the date of such payment. Interest shall accrue and be due, until the next Business
Day, if the amount so paid by the Borrower to the bank account designated by the Administrative
Agent for such purpose is received in such bank account after 3:00 p.m.

ie) At all times after the occurrence and during the continuance of Cash
Dominion Period and notification thereof by the Administrative Agent to the Borrower (subject
to the provisions of Section 10.3 and to the terms of the Security Agreement), on each Business
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Day, at or before 1:00 p.m., the Administrative Agent shall apply all Same Day Funds credited to
the Concentration Account.

SECTION 2.10  Interest,

(a) Rate of Interest. All Loans and the outstanding amount of all other
Obligations owing under the Loan Documents shall bear interest, in the case of any Class of
Loans, on the unpaid principal amount thereof from the date such Loans are made and, in the
case of such other Obligations, from the date such other Obligations are due and payable until, in
all cases, paid in full, except as otherwise provided in clause () below, as follows:

(i) if a Base Rate Loan or such other Obligation (except as otherwise
provided in this Section 2.10(a)), at a rate per annum equal to the sum of (A) the Base Rate as in
effect from time to time and (B) the Applicable Margin for Base Rate Loans; and

(ii) if a Eurocurrency Rate Loan, at a rate per annum equal to the sum
of (A) the Adjusted Eurocurrency Rate determined for the applicable Interest Period and (B) the
Applicable Margin applicable to Eurocurrency Rate Loans in effect from time to time during
such Interest Period.

(b Interest Payments. (i) Interest accrued on each Base Rate Loan shall be
payable in arrears (A) on the first Business Day of each calendar month, commencing on the first
such day following the making of such Base Rate Loan, as applicable and (B) if not previously
paid in full, at maturity (whether by acceleration or otherwise) of such Base Rate Loan, (ii)
interest accrued on each Eurocurrency Rate Loan shall be payvable in arrears (A) on the last day
of each Interest Period applicable to such Loan and, if such Interest Period has a duration of
more than three (3) months, on each date during such Interest Period occurring every three (3)
months from the first day of such Interest Period, (B) upon the payment or prepayment thereof in
full or in part and (C) if not previously paid in full, at maturity (whether by acceleration or
otherwise) of such Eurocurrency Rate Loan and (iii) interest acerued on the amount of all other
Obligations shall be payable on demand from and after the time such Obligation becomes due
and payable (whether by acceleration or otherwise).

ic) Detault Interest. [f any Event of Detault has occurred and is continuing,
then, for so long as such Event of Default is continuing, the principal amount of the Loans and to
the extent due and payable, all other amounts outstanding under this Agreement and the other
Loan Documents shall bear interest (after as well as before judgment) at the Default Rate.
Acecrued and unpaid interest on past due amounts (including interest on past due interest) shall be
due and payable upon demand.

SECTION 2.11  Conversion/Continuation Option.

(a) The Borrower may elect (i) at any time on any Business Day, to convert
Base Rate Loans or any portion thereof to Eurocurrency Rate Loans, and (ii) at the end of any
applicable Interest Period, to convert Eurocurrency Rate Loans or any portion thereof into Base
Rate Loans, or to continue such Eurocurrency Rate Loans or any portion thereof for an additional
Interest Period; provided, that the aggregate amount of the Eurocurrency Rate Loans for each
Interest Period must be in the amount of at least $500,000 or an integral multiple of $100,000 in
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excess thereof, Each conversion or continuation shall be allocated among the Loans of each
Lender in accordance with such Lender’s Ratable Portion. Each such election shall be in
substantially the form of Exhibit F (a *Notice of Conversion or Continuation™) and shall be made
by giving the Administrative Agent at least two (2) Business Days’ prior written notice
specifying (A) the amount and type of Loan being converted or continued, (B) in the case of a
conversion to or a continuation of Eurocurrency Rate Loans, the applicable Interest Period and
{C) in the case of a conversion, the date of such conversion.

(b}  The Administrative Agent shall promptly notify each Lender of its receipt
of'a Notice of Conversion or Continuation and of the options selected therein. Notwithstanding
the foregoing, the Administrative Agent or the Requisite Lenders may require by notice to the
Borrower that no conversion in whole or in part of Base Rate Loans to Eurocurrency Rate Loans,
and no continuation in whole or in part of Eurocurrency Rate Loans upon the expiration of any
applicable Interest Period shall be permitted at any time at which (A) an Event of Default shall
have occurred and be continuing or (B) the continuation of, or conversion into, a Eurocurrency
Rate Loan would violate any provision of Section 2.14. If, within the time period required under
the terms of this Section 2.11, the Administrative Agent does not receive a Notice of Conversion
or Continuation from the Borrower containing a permitted election to continue any Eurocurrency
Rate Loans for an additional Interest Period or to convert any such Loans, then, upon the
expiration of the applicable Interest Period, such Loans shall be automatically converted to Base
Rate Loans. Each Notice of Conversion or Continuation shall be irrevocable.

SECTION 2,12 Fees.

(a) Unused Commitment Fee. The Borrower agrees to pay in Same Day
Funds in Dollars to the Administrative Agent for the account of each Revolving Credit Lender a
commitment fee (the “Unused Commitment Fee”) on the daily amount by which the Revolving
Credit Commitment of such Lender exceeds such Lender’s Ratable Portion of the sum of (i) the
aggregate outstanding principal amount of Revolving Loans and (ii) the outstanding amount of
the aggregate Letter of Credit Undrawn Amounts from the Effective Date through the Credit
Termination Date at the Applicable Unused Commitment Fee Raie, payable in arrears (x) on the
first Business Day of each calendar quarter, commencing on the first such Business Day
following the Effective Date and (y) on the Credit Termination Date.

i(b) Letter of Credit Fees. The Borrower agrees to pay the following amounts
with respect to Letters of Credit issued by any Issuer:

(i) to the Administrative Agent for the account of each Issuer of a
Letier of Credit, with respect 1o each Letter of Credit issued by such Issuer, an issuance fee equal
to the greater of $500 per annum or one-eighth of one percent ((0.125%) per annum of the
average daily maximum undrawn face amount of such Letter of Credit for the immediately
preceding calendar quarter (or portion thereof), payable in arrears (A) on the first Business Day
of each such calendar quarter, commencing on the first such Business Day following the
issuance of such Letter of Credit and (B) on the Credit Termination Date;

(i) tothe Administrative Agent for the ratable benefit of the
Revolving Credit Lenders, with respect to each Letter of Credit, a fee accruing in Dollars at a
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rate per annum equal to the Applicable Margin for Eurocurrency Rate Loans (the “Letter of
Credit Fee™), in each case multiplied by the average daily maximum undrawn face amount of
such Letter of Credit for the immediately preceding calendar quarter (or portion thereof), payable
in arrears (A) on the first Business Day of each such calendar quarter, commencing on the first
such Business Day following the issuance of such Letter of Credit and (B) on the Credit
Termination Date; provided, however, that any Letter of Credit Fees otherwise payable for the
account of a Defaulting Lender with respect to any Letter of Credit as to which such Defaulting
Lender has not provided Cash Collateral satisfactory to the applicable Issuer pursuant to

Section 2.4 shall be payable, to the maximum extent permitted by applicable Law, to the other
Lenders in accordance with the upward adjustments in their respective Applicable Percentages
allocable to such Letter of Credit pursuant to Section 2.15(a)(iv), with the balance of such fee, if
any, payable 1o the applicable Issuer for its own account; and

(iii)  tothe Issuer of any Letter of Credit, with respect to the issuance,
amendment or transfer of each Letter of Credit and each drawing made thereunder, customary
documentary and processing charges in accordance with such Issuer’s standard schedule for such
charges in effect at the time of issuance, amendment, transfer or drawing, as the case may be.

(c) Additional Fees.

(i) The Borrower shall pay a closing fee to the Administrative Agent,
for the benefit of the Lenders (payable to each Lender ratably based on each Lender’s
Commitments) in an amount equal to $700,000, which shall be earmed and payable on the
Effective Date.

(i) The Borrower shall pay a collateral monitoring fee to the
Administrative Agent, for its own account, in an aggregate amount equal to $36,000 per annum
payable in advance on the Effective Date and each anniversary of the Effective Date so long as
the Loan Documents are in effect.

SECTION 2.13  Payments and Computations.

(a) All payments to be made by the Borrower shall be made without condition
or deduction for any counterclaim, defense, recoupment or setoff. The Borrower shall make
each payment and prepayment hereunder (including fees and expenses) not later than 2:00 p.m.
on the day when due, (i) in the case of Loans, in the currency in which such Loan is
denominated, (ii) in the case of Reimbursement Obligations, in the currency of the applicable
Letier of Credit, (iii) in the case of any accrued interest payable on a Loan or Reimbursement
Obligation, in the currency of such Loan or Reimbursement Obligation, as applicable, and (iv) in
the case of all other payments under each Loan Document, in Dollars except as otherwise
expressly provided herein or therein, in each case to the Administrative Agent, for the account of
the respective Lenders to which such payment is owed, at the applicable Administrative Agent’s
Office for payment and in Same Day Funds without condition or deduction for any defense,
recoupment, set-off or counterclaim. The Administrative Agent will prompily distribute to each
Lender its Pro Rata Share (or other applicable share as provided herein) of such payment in like
funds as received by wire transfer to such Lender’s Lending Office. All payments received by
the Administrative Agent after 2:00 p.m. shall, in each case be deemed received on the next
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succeeding Business Day and any applicable interest or fee shall continue to accrue,

(b} All computations of interest for Base Rate Loans shall be made on the
basis of a year of 365 days or 366 days, as the case may be, and actual days elapsed. All other
computations of fees and interest shall be made on the basis of a 360-day vear and actual days
elapsed (which results in more fees or interest, as applicable, being paid than if computed on the
basis of'a 365-day vear). Interest shall accrue on each Loan for the day on which the Loan is
made, and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or
such portion is paid; provided that any Loan that is repaid on the same day on which it is made
shall bear interest for one (1) day. Each determination by the Administrative Agent of an interest
rate or fee hercunder shall be conclusive and binding for all purposes, absent manifest error,

(c) Whenever any payment hereunder shall be stated to be due on a day other
than a Business Day, the due date for such payment shall be extended to the next succeeding
Business Day, and such extension of time shall in such case be included in the computation of
payment of interest or fees. as the case may be; provided, however, that if such extension would
cause payment of interest on or principal of any Eurocurrency Rate Loan to be made in the next
calendar month, such payment shall be made on the immediately preceding Business Day. All
repayments of any Loans shall be applied as follows: first, to repay any such Loans outstanding
as Base Rate Loans and then, to repay any such Loans outstanding as Eurocurrency Rate Loans,
with those Eurocurrency Rate Loans, as applicable, having earlier expiring Interest Periods being
repaid prior to those having later expiring Interest Periods,

(d) Unless the Administrative Agent shall have received notice from the
Borrower to the Lenders prior to the date on which any payment is due hereunder that the
Borrower will not make such payment in full, the Administrative Agent may assume that the
Borrower has made such payment in full to the Administrative Agent on such date and the
Administrative Agent may (but shall not be so required to), in reliance upon such assumption,
cause to be distributed to each Lender on such due date an amount equal to the amount then due
such Lender. If and to the extent that the Borrower shall not have made such payment to the
Administrative Agent in Same Day Funds in the applicable curreney, then each Lender shall
repay to the Administrative Agent forthwith on demand the portion of such assumed payment
that was made available to such Lender in Same Day Funds in the applicable currency, together
with interest thereon in respect of each day from and including the date such amount was made
available to such Lender to the date such amount is repaid to the Administrative Agent in Same
Day Funds in the applicable currency at the applicable Overnight Rate from time to time in
effect.

(e) Except for payments and other amounts received by the Administrative
Agent and applied in accordance with the provisions of Section 10.2(b) below (or required to be
applied in accordance with Section 2.9), all payments and any other amounts received by the
Administrative Agent from or for the benefit of the Borrower shall be applied as follows: first, to
pay principal of, and interest on, any portion of the Loans the Administrative Agent may have
advanced pursuant to the express provisions of this Agreement on behalf of any Lender, for
which the Administrative Agent has not then been reimbursed by such Lender or the Borrower,
second, to pay all other Obligations then due and payable and third, as the Borrower so
designates. Payments in respect of Loans received by the Administrative Agent shall be
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distributed to each Lender in accordance with such Lender’s Ratable Portion; and all payments
of fees and all other payments in respect of any other Obligation shall be allocated among such
of the Lenders and Issuers as are entitled thereto and, for such payments allocated to the Lenders,
in proportion to their respective Ratable Portions.

() At the option of the Administrative Agent, principal on Reimbursement
Obligations, interest, fees, expenses and other sums due and payable in respect of the Loans and
Protective Advances may be paid from the proceeds of Revolving Loans unless the Borrower
makes such payments on the next succeeding Business Day after the Borrower receives written
notice from the Administrative Agent requesting such payments. The Borrower hercby
authorizes the Lenders to make such Loans pursuant to Section 2.2(a) from time to time in the
amounts of any and all principal payable with respect to Reimbursement Obligations, interest,
fees, expenses and other sums payable in respect of the Loans and Protective Advances, and
further authorizes the Administrative Agent to give the Lenders notice of any Borrowing with
respect to such Revolving Loans and to distribute the proceeds of such Revolving Loans to pay
such amounts. The Borrower agrees that all such Revolving Loans so made shall be deemed to
have been requested by it (irrespective of the satisfaction of the conditions in Section 4.2, which
conditions the Lenders irrevocably waive) and directs that all proceeds thereof shall be used to
pay such amounts.

SECTION 2.14  Special Provisions Governing Eurocurrency Rate Loans.

(a) Determination of Interest Rate.

The Adjusted Eurocurrency Rate for each Interest Period for Eurocurrency Rate
Loans shall be determined by the Administrative Agent pursuant to the procedures set forth in
the definition of “*Eurocurrency Rate”. The Administrative Agent’s determination shall be
presumed to be correct and binding on the Loan Parties, absent manifest error.

i) Interest Rate Unascertainable, Inadequate or Unfair.

In the event that (i) the Administrative Agent reasonably determines that adequate
and fair means do not exist for ascertaining the applicable interest rates by reference to which the
Eurocurrency Rate then being determined is to be fixed or (ii) the Requisite Lenders reasonably
determine and notify the Administrative Agent that the Eurocurrency Rate for any Interest Period
will not adequately reflect the cost to the Lenders of making or maintaining such Loans for such
Interest Period, the Administrative Agent shall forthwith so notify the Borrower and the Lenders,
whereupon each Eurocurrency Rate Loan shall automatically, on the lasi day of the current
Interest Period for such Loan, convert into a Base Rate Loan, and the obligations of the Lenders
to make Eurocurrency Rate Loans, or to convert Base Rate Loans into Eurocurrency Rate Loans
denominated in Dollars, shall be suspended until the Administrative Agent shall notify the
Borrower that the Requisite Lenders have determined that the circumstances causing such
suspension no longer exist.

ic) Alternative Rate of Interest. Notwithstanding anything to the contrary in
Section 2.14 above, if the Administrative Agent has made the determination (such determination
to be conclusive absent manifest error) that (1) the circumstances described in Section 2.14(b)
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have arisen and that such circumstances are unlikely to be temporary, (ii) the Eurocurrency Rate
specified herein is no longer a widely recognized benchmark rate for newly originated Dollar
denominated loans in the U.S. syndicated loan market or (iii) the applicable supervisor or
administrator (if any) of the Eurocurrency Rate specified herein or any Governmental Authority
has made a public statement identifying a specific date after which the Eurocurrency Rate
specified herein shall no longer be used for determining interest rates for Dollar denominated
loans in the U.S, syndicated loan market, then the Administrative Agent may, to the extent
practicable (in consultation with the Borrower and as determined by the Administrative Agent to
be generally in accordance with similar situations in other transactions in which it is serving as
administrative agent or otherwise consistent with market practice generally), establish a
replacement interest rate {the “Replacement Rate™), in which case the Replacement Rate shall,
subject to the next two sentences, replace the Eurocurrency Rate for all purposes under the Loan
Documents unless and until an event described in Section 2,14 occurs with respect to the
Replacement Rate. In connection with the establishment and application of the Replacement
Rate, this Agreement and the other Loan Documents shall be amended solely with the consent of
the Administrative Agent and the Borrower, as may be necessary or appropriate, in the
reasonable determination of the Administrative Agent, to effect the provisions of this

Section 2.14(c¢). Notwithstanding anything to the contrary in this Agreement or the other Loan
Documents (including, without limitation, Section [2. 1), 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 (5) Business Days of the delivery of
such amendment to the Lenders, written notices from such Lenders that in the aggregate
constitute Requisite Lenders, with each such notice stating that such Lender objects to such
amendment (which such notice shall note with specificity the particular provisions of the
amendment to which such Lender objects). To the extent the Replacement Rate is approved by
the Administrative Agent in connection with this Section 2.14(c), the Replacement Rate shall be
applied in a manner consistent with market practice; provided that, in each case, to the extent
such market practice is not administratively feasible for the Administrative Agent, such
Replacement Rate shall be applied as otherwise reasonably determined by the Administrative
Agent (it being understood that any such modification by the Administrative Agent shall not
require the consent of, or consultation with, any of the Lenders). If the Administrative Agent has
determined that any of the facts or circumstances exist under clauses (i), {ii) or (iii) of the first
sentence of this Section 2.14(c) and the Replacement Rate is not in effect, then for so long as the
Replacement Rate is not in effect each Eurocurrency Loan shall automatically, on the last day of
the current Interest Period for such Eurocurrency Loan, convert into a Base Rate Loan and the
obligations of the Lenders to make Eurocurrency Loans, or to convert Base Rate Loans into
Eurocurrency Loans, shall be suspended until the Administrative Agent shall notify the Borrower
that the Replacement Rate is in effect.

SECTION 2.15  Defaulting Lenders.

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

(i) Waivers and Amendments. That Defaulting Lender’s right to
approve or disapprove any amendment, waiver or consent with respect to this Agreement shall
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be restricted as set forth in Section 12.1.

(i)  Reallocation of Payments. Any payment of principal, interest, fees
or other amounis received by the Administrative Ageni for the account of that Defaulting Lender
{whether voluntary or mandatory, at maturity, pursuant to Article X or otherwise, and including
any amounts made available to the Administrative Agent by that Defaulting Lender pursuant to
Section 12.6), 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 Issuer hereunder; third, if so determined by the
Administrative Agent or requested by any Issuer, to be held as cash collateral for future funding
obligations of that Defaulting Lender of any participation in any Letter of Credit; fourth, as the
Borrower may request (so long as no Default or Event of Default has occwrred and is
continuing), to the funding of any Loan in respect of which that Defaulting Lender has failed to
fund its portion thereof as required by this Agreement, as determined by the Administrative
Agent; fifth, if so determined by the Administrative Agent and the Borrower, to be held in a non-
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 Issuer as a result of any judgment of a court of competent jurisdiction obtained by
any Lender or any Issuer against that Defaulting Lender as a result of that Defaulting Lender’s
breach of its obligations under this Agreement; saventh, so long as no Default or Event of
Default has occurred and is continuing, to the payment of any amounts owing to the Borrower as
a result of any judgment of a court of competent jurisdiction obtained by the Borrower against
that Defaulting Lender as a result of that Defaulting Lender’s breach of its obligations under this
Agreement; and eighth, to that Defaulting Lender or as otherwise directed by a court of
competent jurisdiction: provided that if (x) such payment is a payment of the principal amount of
any Loans or Letter of Credit Borrowings in respect of which that Defaulting Lender has not
fully funded its appropriate share and (y) such Loans or Letter of Credit Borrowings were made
at a time when the conditions set forth in Section 4.2 were satisfied or waived, such payment
shall be applied solely to pay the Loans of, and Letter of Credit Borrowings owed to, all non-
Defaulting Lenders on a pro 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 2.15(a)(ii) shall
be deemed paid to and redirected by that Defaulting Lender, and each Lender irrevocably
consents hereto.

(ii1)  Certain Fees. That Defaulting Lender (x) shall not be entitled to
receive any commitment fee pursuant to Section 2.12(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
(v) shall be limited in its right to receive Letter of Credit Fees as provided in Section 2.12(b).

(iv)  Reallocation of Applicable Percentages to Reduce Fronting
Exposure. During any period in which a Revolving Credit Lender is a Defaulting Lender, for
purposes of computing the amount of the obligation of each non-Defaulting Lender to acquire,
refinance or fund participations in Letters of Credit pursuant to Section 2.4, the “Applicable
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Percentage™ of each Revolving Credit Lender that is a non-Defaulting Lender shall be computed
without giving effect to the Revolving Credit Commitment of that Defaulting Lender; provided
that (i) each such reallocation shall be given effect only if, at the date the applicable Revolving
Credit Lender becomes a Defaulting Lender, no Default or Event of Default has occurred and is
continuing; and (i1) the aggregate obligation of each Revolving Credit Lender that is a non-
Defaulting Lender to acquire, refinance or fund participations in Letters of Credit shall not
exceed the positive difference, if any, of (1) the Revolving Credit Commitment of that
non-Defaulting Lender minus (2) the aggregate Outstanding Amount of the Revolving Loans of
that Lender.

(by  Defaulting Lender Cure. If the Borrower, the Administrative Agent and
the Issuers 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 ouistanding Loans 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 participations in Letters of Credit to be held on a pro
rata basis by the Lenders in accordance with their Applicable Percentages (without giving effect
to Section 2.15(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 a waiver or release of any
claim of any party hereunder arising from that Lender’s having been a Defaulting Lender.

(c) Cash Collateral. At any time that a Revolving Credit Lender is a
Defaulting Lender, immediately upon the request of the Administrative Agent or the applicable
Issuer, the Borrower shall deliver to the Administrative Agent Cash Collateral in an amount
sufficient to cover all Fronting Exposure (after giving effect to Section 2.15(a)(iv) and any Cash
Collateral provided by the Defaulting Lender).

SECTION 2.16  Joint and Several Liability.

(a) Each Borrower shall be liable, on a joint and several basis, for all
Obligations, including, without limitation, all amounts due to the Secured Parties under this
Agreement and the other Loan Documents, regardless of which Borrower actually receives the
Loans or other proceeds of the Obligations or the manner in which the Administrative Agent
accounts for such Loans or other Obligations on its books and records or for any other reason.
The Obligations with respect to Loans made to a Borrower, and the Obligations arising as a
result of the joint and several liability of a Borrower hereunder, with respect to Loans made to
(or Letters of Credit issued for the account of) the other Borrowers hereunder, shall be separate
and distinct obligations, but all such Obligations shall be primary obligations of each Borrower.,
The Obligations arising as a result of the joint and several liability of a Borrower hereunder with
respect to Loans or other Obligations shall, to the fullest extent permitted by law, be
unconditional irrespective of (i) the validity or enforceability, avoidance or subordination of the
Obligations of any other Borrower or of any promissory note or other document evidencing all or
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any part of the Obligations of any other Borrower, (ii) any incapacity or lack of power, authority
or legal personality of any other Borrower or other Person, (iii) the absence of any attempt to
collect the Obligations from any other Borrower or any other security therefor, or the absence of
any other action to enforce or failure to realize the full value of the same, (iv) any amendment
{however fundamental) replacement, variation, assignment, termination and/or the waiver,
consent, extension, forbearance or granting of any indulgence by any Secured Party with respect
to any provisions of any instrument evidencing the Obligations of any other Borrower, or any
part thereof, or any other agreement now or hereafter executed by any other Borrower, (v) the
failure by the Collateral Agent or any other Person to take any steps to perfect and maintain its
Lien in, or to preserve its rights and maintain its security or collateral for the Obligations of any
other Borrower, {vi) the election of the Administrative Agent or any other Person in any
proceeding instituted under the Bankruptey Code, of the application of Section 11 11(b)(2) of the
Bankruptey Code, (vii) the disallowance of all or any portion of the claim(s) of any Secured
Party or any other Person for the repayment of the Obligations of any other Borrower under
Section 502 of the Bankruptcy Code, (viii) any insolvency, liquidation, administration or similar
procedure or corporate action in respect of any other Borrower and/any or legal proceedings or
procedures by any other Borrower’s creditors or (ix) any other circumstances which might
constitute a legal or equitable discharge or defense of any other Borrower. With respect to the
Obligations arising as a result of the joint and several liability of a Borrower hereunder with
respect to Loans, Letters of Credit or other Obligations, each Borrower waives, until the
Obligations shall have been paid in full and this Agreement shall have been terminated, any right
to enforce any right of subrogation or any remedy which the Administrative Agent or any other
Person now has or may hereafter have against any Borrower, any Guarantor of all or any part of
the Obligations, and any benefit of, and any right to participate in, any security or collateral
given to the Collateral Agent or any other Person. Upon any Event of Default and for so long as
the same is continuing, the Administrative may proceed directly and at once, without notice,
against any Borrower to collect and recover the full amount, or any portion of the Obligations,
without first proceeding against any other Borrower or any other Person, or against any security
or collateral for the Obligations. Borrower consents and agrees that none of the Administrative
Agent or any other Person shall be under any obligation to marshal any assets in favor of
Borrower or any other Person directly or contingently liable for the Obligations or against ot in
payment of any or all of the Obligations.

i(b) Until the Obligations have been paid in full and this Agreement shall have
been terminated, each Borrower expressly waives any and all rights of subrogation,
reimbursement, indemnity, exoneration, contribution of any other claim which such Borrower
may now or hereafter have against any other Borrower or any other Person directly or
contingently liable for the Obligations, or against or with respect to any other Borrower’s
property (including, without limitation, any property which is Collateral for the Obligations),
arising from the existence or performance of this Agreement.

ARTICLE 111

TAXES, INCREASED COSTS PROTECTION AND ILLEGALITY

SECTION 3.1 Taxes.
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(a) Except as required by law, any and all payvments by the Borrower (the
term “Borrower™ under this Article 111 being deemed to include any Subsidiary for whose
account a Letter of Credit is issued) or any Guarantor to or for the account of any Agent or any
Lender under any Loan Document shall be made free and clear of and without deduction for any
and all present or future Taxes. “Excluded Taxes™ means, in the case of each Agent and each
Lender, (1)Taxes imposed on or measured by net income (however denominated. and including
branch profits and similar Taxes), and franchise or similar Taxes, imposed by the United States,
the jurisdiction under the laws of which it is organized or in which its principal office is located
or, in the case of any Lender, in which its applicable lending office is located, (ii) Taxes imposed
by reason of any connection between such Agent or Lender and any taxing jurisdiction other
than a connection arising solely by executing or entering into any Loan Document, receiving
payments thereunder or having been a party to, performed its obligations under, or enforced, any
Loan Documents, (iii) subject to Section 3.1(g), any U.S. federal Tax that is (or would be)
required to be withheld with respect to amounts payable hereunder in respect of an Eligible
Assignee (pursuant to an assignment under Section 12.2) on the date it becomes an Eligible
Assignee to the extent such Tax is in excess of the Tax that would have been applicable had such
assigning Lender not assigned its interest arising under any Loan Document {unless such
assignment is at the express written request of the Borrower), (iv) any U.S. federal withholding
Taxes imposed as a result of the failure of any Agent or Lender to comply with the provisions of
Sections 3.1(b) and 3.1(c) (in the case of any Foreign Lender, as defined below) or the provisions
of Section 3.1(d) (in the case of any U.S. Lender. as defined below), (v) any Taxes imposed
under FATCA, (vi) amounts excluded pursuant to Section 3.1(e) hereto, and (vii} penalties and
interest on the foregoing amounts (all Taxes other than Excluded Taxes being hereinatter
referred to as “Indermnified Taxes™). If the Borrower or a Guarantor is required to deduct any
Taxes from or in respect of any sum payable under any Loan Document to any Agent or any
Lender, (i) the sum payable shall be increased as necessary so that after making all required
deductions for Indemnified Taxes and Other Taxes (including deductions for Indemnified Taxes
and Other Taxes applicable to additional sums payable under this Section 3.1(a)), each of such
Agent and such Lender receives an amount equal to the sum it would have received had no such
deductions for Indemnified Taxes and Other Taxes been made, (ii) the Borrower or Guarantor
shall make such deductions for Taxes and Other Taxes, (iii) the Borrower or Guarantor shall pay
the full amount deducted to the relevant taxing authority, and (iv) within thirty (30) days after the
date of such payment (or, if receipts or evidence are not available within thirty (30) days, as soon
as practicable thereafter), the Borrower or Guarantor shall furnish to such Agent or Lender (as
the case may be) the original or a facsimile copy of a receipt evidencing payment thereof to the
extent such a receipt has been made available to the Borrower or Guarantor (or other evidence of
payment reasonably satisfactory to the Administrative Agent). If the Borrower or Guarantor fails
to pay any Indemnified Taxes or Other Taxes when due to the appropriate taxing authority, the
Borrower or Guarantor shall indemnify such Agent and such Lender for any incremental
Indemnified or Other Taxes that may become payable by such Agent or such Lender arising out
of such failure.

(b} To the extent it is legally able to do so, each Agent or Lender (including
an Eligible Assignee to which a Lender assigns its interest in accordance with Section 12.2) that
is not a “United States person™ within the meaning of Section 7701(a)(30) of the Code (each, a
“Foreign Lender™) agrees to complete and deliver to the Borrower and the Administrative Agent
on or prior to the date on which the Agent or Lender {or Eligible Assignee) becomes a party
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hereto, two (2) accurate, complete and original signed copies of whichever of the following is
applicable: (i) IRS Form W-8BEN or W-8BEN-E, as appropriate, certifying that it is entitled to
benefits under an income Tax treaty to which the United States is a party; (ii) IRS Form W-8ECI
certifying that the income receivable pursuant to any Loan Document is effectively connected
with the conduct of a trade or business in the United States; (iii) if the Foreign Lender is not

{A) a bank described in Section 881(c)(3)(A) of the Code, (B) a ten percent ( 10%) sharcholder
described in Section 871{h)(3)(B) of the Code, or (C) a controlled foreign corporation related to
the Borrower within the meaning of Section 864(d) of the Code, a certificate to that effect in
substantially the form attached hereto as Exhibit K-1, K-2, K-3 or K-4, as applicable (a “Non-
Bank Certificate”) and an IRS Form W-8BEN or W-8BEN-E, as appropriate, certifying that the
Foreign Lender is not a United States person; (iv) to the extent a Lender is not the beneficial
owner for U.S. federal income tax purposes, IRS Form W-8IMY (or any successor forms) of the
Lender, accompanied by, as and to the extent applicable, a Form W-8BEN, Form W-8BEN-E,
Form W-8ECI, Non-Bank Certificate, Form W-9, Form W-8IMY (or other successor forms) and
any other required supporting information from each beneficial owner (it being understood that a
Lender need not provide certificates or supporting documentation from beneficial owners if (x}
the Lender is a “qualified intermediary™ or “withholding foreign partnership™ for U.S. federal
income Tax purposes and (y) such Lender is as a result able to establish, and does establish, that
payments to such Lender are, to the extent applicable, entitled to an exemption from or, if an
exemption is not available, a reduction in the rate of, U.S. federal withholding Taxes without
providing such certificates or supporting documentation); or (v) any other form prescribed by
applicable requirements of U.5, federal income Tax law as a basis for claiming exemption from
or a reduction in LS. 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.

(c) In addition, each such Lender shall, to the extent it is legally entitled to do
s0, (1) promptly submit to the Borrower and the Administrative Agent two (2) accurate, complete
and original signed copies of such other or additional forms or certificates (or such successor
forms or certificates as shall be adopted from time to time by the relevant Taxing authorities) as
may then be applicable or available to secure an exemption from or reduction in the rate of U.S.
federal withholding Tax (A) on or before the date that such Lender’s most recently delivered
form, certificate or other evidence expires or becomes obsolete or inaccurate in any material
respect, (B) after the occurrence of a change in the Foreign Lender’s circumstances requiring a
change in the most recent form, certificate or evidence previously delivered by it to the Borrower
and the Administrative Agent, and (C) from time to time thereafter if reasonably requested by the
Borrower or the Administrative Agent, and (ii) promptly notify the Borrower and the
Administrative Agent of any change in the Foreign Lender’s circumstances which would modify
or render invalid any claimed exemption or reduction.

id) Each Agent or Lender that is a “United States person™ (within the meaning
of Section 7701(a)3) of the Code) (each a “U.S Lender™) agrees to complete and deliver to the
Borrower and the Administrative Agent two (2) original copies of accurate, complete and signed
IRS Form W-9 or successor form certifying that such Agent or Lender is not subject to United
States backup withholding Tax (i) on or prior to the Effective Date (or on or prior to the date it
becomes a party to this Agreement), (ii) on or before the date that such form expires or becomes
obsolete or inaccurate in any material respect, (iii) after the occurrence of a change in the
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Agent’s or Lender’s circumstances requiring a change in the most recent form previously
delivered by it to the Borrower and the Administrative Agent, and (iv) from time to time
thereafter if reasonably requested by the Borrower or the Administrative Agent.

(e) Notwithstanding anything else herein to the contrary (but subject to the
succeeding sentence), if'a Lender, Eligible Assignee or Agent is subject to any U.S. federal Tax
that is (or would be) required to be withheld with respect to amounts payable hereunder at a rate
in excess of zero percent (0% at the time such Lender, Eligible Assignee or Agent becomes a
party to this Agreement or otherwise acquires an interest in the Loan, or pursuant to a law or
other legal requirement in effect at such time (including a law with a delayed effective date),
such Tax (including additions to Tax, penalties and interest imposed with respect to such Tax)
shall be considered excluded from Indemnified Taxes (unless and until such time as such Lender,
Eligible Assignee or Agent subsequently provides forms and certifications that establish to the
reasonable satistaction of Borrower and the Administrative Agent that such Lender, Eligible
Assignee or Agent is subject to a lower rate of Tax, at which time Tax at such lower rate
{including additions to Tax, penalties and interest imposed with respect to such Tax) shall be
considered so excluded for periods during which such forms and certifications remain valid and
are sufficient, under the law in effect at the time such forms and certifications are provided
(including any law with a delayed effective date), to establish that such Lender, Eligible
Assignee or Agent is subject to such lower rate of Tax) except, in the case of an Eligible
Assignee, to the extent the Lender’s assignor was entitled to additional amounts or indemnity
payments immediately prior to the assignment {unless such assignment 1s made at the express
written request of the Borrower). Further, the Borrower shall not be required pursuant to this
Section 3.1 to pay any additional amount to, or to indemnify, any Lender, Eligible Assignee or
Agent, as the case may be, to the extent that such Lender, Eligible Assignee or Agent becomes
subject to Taxes subsequent to the Effective Date (or, if later, the date such Lender, Eligible
Assignee or Agent becomes a party to this Agreement or otherwise acquires an interest in the
Loan) solely as a result of a change in the place of organization or place of doing business of
such Lender, Eligible Assignee or Agent (or any applicable beneficial owner), a change in the
Lending Office of such Lender or Eligible Assignee (or any applicable beneficial owner) (other
than at the written request of the Borrower to change such Lending Office), a change that results
in such Lender or Eligible Assignee (or any applicable beneficial owner) being described in
clauses (A), (B) or (C) of Section 3.1(b)(iii) or otherwise as a result of any change in the
circumstances of such Lender, Eligible Assignee or Agent, other than a Change in Law,
occurring after the date that such Lender, Eligible Assignee or Agent becomes a party to this
Agreement or otherwise acquires an interest in the Loan.

if The Borrower agrees to pay any and all present or future stamp, court or
documentary Taxes and any other excise, property, intangible or morigage recording Taxes or
charges or similar levies which arise from any payvment made under any Loan Document or from
the execution, delivery, performance, enforcement or registration of, or otherwise with respect
to, any Loan Document (including additions to Tax, penalties and interest related thereto)
excluding, in each case, such amounts that result from an Assignment and Assumption, grant of'a
Participation, transfer or assignment to or designation of a new applicable Lending Office or
other office for receiving payments under any Loan Document, except to the extent that any such
change is requested in writing by the Borrower (all such non-excluded Taxes described in this
Section 3.1(f) being hereinafier referred to as “Other Taxes™).
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(z)  Ifany Indemnified Taxes or Other Taxes are directly asserted against any
Agent or Lender with respect to any payment received by such Agent or Lender in respect of any
Loan Document, such Agent or Lender may pay such Indemnified Taxes or Other Taxes and the
Borrower will promptly indemnity and hold harmless such Agent or Lender for the full amount
of such Indemmnified Taxes and Other Taxes {(and any Indemnified Taxes and Other Taxes
imposed on amounts payable under this Section 3.1), and any reasonable expenses arising
therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were
correctly or legally imposed or asserted. Payments under this Section 3.1(g) shall be made
within ten (10) days after the date Borrower receives written demand for payment from such
Agent or Lender.

(h) A Participant shall not be entitled to receive any greater payment under
Section 3.1 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.

(i) If the Borrower determines in good faith that a reasonable basis exists for
contesting any Taxes for which indemnification has been demanded hereunder, the relevant
Lender or the relevant Agent, as applicable, shall cooperate with the Borrower in a reasonable
challenge of such Taxes if so requested by the Borrower, provided that (a) such Lender or Agent
determines in its reasonable discretion that it would not be prejudiced by cooperating in such
challenge, (b) the Borrower pays all related expenses of such Agent or Lender and (c) the
Borrower indemnifies such Lender or Agent for any liabilities or other costs incurred by such
party in connection with such challenge.

(i If any Agent or any Lender determines, in its reasonable discretion, that it
has received or is entitled to receive a refund in respect of any Taxes or Other Taxes as to which
it has been indemnified by the Borrower or Holdings, as the case may be or with respect to
which the Borrower or Holdings, as the case may be has paid additional amounts pursuant to this
Section 3.1, it shall use commercially reasonable efforts to obtain such refund (to the extent not
vet received) (provided that doing so would not otherwise materially disadvantage the Agent or
Lender) and it shall promptly remit such refund (but only to the extent of indemnity payments
made, or additional amounts paid, by the Borrower or Holdings, as the case may be under this
Section 3.1 with respect to the Indemnified Taxes or Other Taxes giving rise to such refund), net
of all reasonable out-of-pocket expenses incurred by the Administrative Agent 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 or Holdings, as the case may be, upon the
request of the Administrative Agent or such Lender, agrees to repay the amount paid over to the
Borrower or Holdings, as the case may be (plus any penalties, interest or other charges imposed
by the relevant Governmental Authority) to the Administrative Agent or such Lender in the event
the Administrative Agent or such Lender is required to repay such refund to such Governmental
Authority. The Administrative Agent or such Lender, as the case may be, shall provide the
Borrower with a copy ol any notice of assessment or other evidence reasonably available of the
requirement to repay such refund received from the relevant Governmental Authority (provided
that such Lender or the Administrative Agent may delete any information therein that such
Lender or the Administrative Agent deems confidential in its reasonable discretion). This
subsection shall not be construed to require the Administrative Agent or any Lender to make
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available its Tax returns (or any other information relating to its Taxes that it reasonably deems
confidential) to the Borrower, Holdings or any other Person.

(k) Each Lender agrees that, upon the occurrence of any event giving rise (o
the operation of Section 3.1(a) or (g) with respect to such Lender, it will, if requested by the
Borrower, use commercially reasonable efforts (subject to legal and regulatory restrictions) to
mitigate the effect of any such event, including by designating another Lending Office for any
Loan affected by such event and by completing and delivering or filing any Tax-related forms
which such Lender is legally able to deliver and which would reduce or eliminate any amount of
Indemnified Taxes or Other Taxes required to be dedueted or withheld or paid by the Borrower;
provided that such efforts are made at the Borrower’s expense and on terms that, in the
reasonable judgment of such Lender, cause such Lender and its Lending Office(s) to suffer no
material economic, legal or regulatory disadvantage, and provided further that nothing in this
Section 3.1(k) shall affect or postpone any of the Obligations of the Borrower or the rights of
such Lender pursuant to Section 3.1(a) or (g).

in Notwithstanding any other provision of this Agreement, the Borrower and
the Administrative Agent may deduct and withhold any Taxes required by any Laws to be
deducted and withheld from any payment under any of the Loan Documents, subject to the
provisions of this Section 3.1,

(m)  With respect to any Lender's claim for compensation under this
Section 3.1, the Borrower shall not be required to compensate such Lender for any amount
incurred more than one hundred and eighty (180) days prior to the date that such Lender notifies
the Borrower of the event that gives rise to such claim; provided that, if the circumstance giving
rise to such claim is retroactive, then such one hundred and eighty (180) day period referred to
above shall be extended to include the period of retroactive effect thereof.

(n) The agreements in this Section 3.1 shall survive the termination of this
Agreement and the payment of the Loans and all other amounts payvable hereunder,

SECTION 3.2 Ilegality. If any Lender reasonably determines that any Law
has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for any
Lender or its applicable Lending 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 Adjusted Eurocurrency Rate, or any Governmental Authority has
imposed 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 Rate, or to converi Base Rate Loans to Eurocurrency Rate Loans, shall be
suspended, and (ii) if such notice asserts the illegality of such Lender making or maintaining
Base Rate Loans the interest rate on which is determined by reference to the Adjusted
Eurocurrency Rate component of the Base Rate, the interest rate on which Base Rate Loans of
such Lender shall, if necessary to avoid such illegality, be determined by the Administrative
Agent without reference to the Adjusted 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)
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the Borrower may revoke any pending request for a Borrowing of, conversion to or continuation
of Eurocurrency Rate Loans, and shall, upon demand from such Lender (with a copy to the
Administrative Agent), prepay or, if applicable, convert all Eurocurrency Rate Loans of such
Lender to Base Rate Loans (and the interest rate on which Base Rate Loans of such Lender shall,
if necessary to avoid such illegality, be determined by the Administrative Agent without
reference to the Adjusted 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 Rate Loans, to such day, or immediately, if such Lender may not lawfully continue
to maintain such Eurocurrency Rate Loans, and (v} if such notice asserts the illegality of such
Lender determining or charging interest rates based upon the Adjusted Eurocurrency Rate
component of the Base Rate with respect to any Base Rate Loans, the Administrative Agent shall
during the period of such suspension compute the Base Rate applicable to such Lender without
reference to the Adjusted Eurocurrency Rate component thereof until the Administrative Agent
is advised in writing by such Lender that it is no 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 3.3 Inability to Determine Rates. If the Requisite Lenders
reasonably determine that for any reason in connection with any request for a Eurocurrency Rate
Loan, or a conversion to or continuation thereof that (a) deposits in Dollars are not being offered
to banks in the applicable offshore interbank market for such currency for the applicable amount
and Interest Period of such Eurocurrency Rate Loan, (b) adequate and reasonable means do not
exist for determining the Eurocurrency Rate for any requested Interest Period with respect to a
proposed Eurocurrency Rate Loan or in connection with an existing or proposed Base Rate Loan,
or (c) the Eurocurrency Rate for any requested Interest Period with respect to a proposed
Eurocurrency Rate Loan does not adequately and fairly reflect the cost to such Lenders of
funding such Loan, the Administrative Agent will promptly so notify the Borrower and each
Lender. Thereafter, (x) the obligation of the Lenders to make or maintain Eurocurrency Raite
Loans shall be suspended, and (y) in the event of a determination described in the preceding
sentence with respect to the Adjusted Eurocurrency Rate component of the Base Rate, the
utilization of the Adjusted Eurocurrency Rate component in determining the Base Rate shall be
suspended, in each case until the Administrative Agent (upon the instruction of the Requisite
Lenders) revokes such notice. Upon receipt of such notice, the Borrower may revoke any
pending request for a Borrowing of, conversion to or continuation of Eurocurrency Rate Loans,
or, failing that, will be deemed to have converted such request into a request for a Borrowing of
Base Rate Loans in the amount specified therein,

SECTION 3.4 Increased Cost and Reduced Return; Capital Adequacy:
Reserves on Eurocurrency Rate Loans.

(a) Increased Costs Generally. If any Change in Law shall:
(i) impose, modify or deem applicable any reserve, special deposit,
compulsory loan, insurance charge or similar requirement against assets of. deposits with or for

the account of, or credit extended or participated in by, any Lender or any Issuer;

(ii) subject any Lender or any Issuer to any tax of any kind whatsoever
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with respect to this Agreement, any Letter of Credit, any participation in a Letter of Credit or any
Eurocurrency Rate Loan made by it, or change the basis of taxation of payments to such Lender
or the Issuer in respect thereof (except for Indemnified Taxes covered by Section 3.1 and any
Taxes and other amounts described in clauses (i) through (vii) of the first sentence of Section
3.1(a) that are imposed with respect to payments for or on account of any Agent or any Lender
under any Loan Document, and except for Other Taxes); or

(iii)  impose on any Lender or any Issuer or the London interbank
market any other condition, cost or expense affecting this Agreement or Eurocurrency Rate
Loans made by such Lender or any Letter of Credit or participation therein, in each case that is
not otherwise accounted for in the definition of Adjusted Eurocurrency Rate or this clause (a);

and the result of any of the foregoing shall be to increase the cost to such Lender of making or
maintaining any Loan the interest on which is determined by reference to the Eurocurrency Rate
(or of maintaining its obligation to make any such Loan), or to increase the cost to such Lender
or such Issuer of participating in, issuing or maintaining any Letter of Credit (or of maintaining
its obligation to participate in or to issue any Letter of Credit), or to reduce the amount of any
sum received or receivable by such Lender or Issuer hereunder (whether of principal, interest or
any other amount) then, from time to time within fifteen (15) days after demand by such Lender
or Issuer setting forth in reasonable detail such increased cosis (with a copy of such demand to
the Administrative Agent), the Borrower will pay to such Lender or Issuer, as the case may be,
such additional amount or amounts as will compensate such Lender or Issuer, as the case may be,
for such additional costs incurred or reduction suffered.

(b)y  Capital Requirements. If any Lender or any Issuer reasonably determines
that any Change in Law affecting such Lender or such Issuer or any Lending Office of such
Lender or such Lender’s or such Issuer’s holding company, if any, regarding capital
requirements has or would have the effect of reducing the rate of return on such Lender’s or such
Issuer’s capital or on the capital of such Lender’s or such Issuer’s holding company, if any, as a
consequence of this Agreement, the Revolving Credit Commitments of such Lender or the Loans
made by, or participations in Letters of Credit held by, such Lender, or the Letiers of Credit
issued by such Issuer, to a level below that which such Lender or such Issuer or such Lender’s or
such Issuer's holding company could have achieved but for such Change in Law (taking into
consideration such Lender’s or such Issuer’s policies and the policies of such Lender’s or such
Issuer’s holding company with respect to capital adequacy), then from time to time upon demand
of such Lender or such Issuer setting forth in reasonable detail the charge and the calculation of
such reduced rate of return (with a copy of such demand to the Administrative Agent), the
Borrower will pay to such Lender or such Issuer, as the case may be, such additional amount or
amounts as will compensate such Lender or such Issuer or such Lender’s or such Issuer’s
holding company for any such reduction suffered.

(c) Certificates for Reimbursement. A certificate of a Lender or an Issuer
setting forth the amount or amounts necessary to compensate such Lender or such Issuer or its
holding company, as the case may be, as specified in subsection (a) or (b) of this Section 3.4 and
delivered to the Borrower shall be conclusive absent manifest error. The Borrower shall pay
such Lender or such Issuer, as the case may be, the amount shown as due on any such certificate
within ten (10) days after receipt thereof.
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(d)  Delayin Requests. Failure or delay on the part of any Lender or any
Issuer to demand compensation pursuant to the foregoing provisions of this Section 3.4 shall not
constitute a waiver of such Lender’s or such Issuer's right to demand such compensation,
provided that the Borrower shall not be required to compensate a Lender or an [ssuer pursuant to
the foregoing provisions of this Section 3.4 for any increased costs incurred or reductions
suffered more than one hundred and eighty { 180) days prior to the date that such Lender or such
Issuer, as the case may be, notifies the Borrower of the Change in Law giving rise to such
increased costs or reductions and of such Lender’s or such Issuer’s intention to claim
compensation therefor (except that, if the Change in Law giving rise to such increased costs or
reductions is retroactive, then the one hundred and eighty (180) day period referred to above
shall be extended to include the period of retroactive effect thereof).

(e) Without duplication of any reserves specified in the definition of
“Eurocurrency Rate”, the Borrower shall pay to each Lender, as long as such Lender shall be
required to comply with any reserve ratio requirement or analogous requirement of any central
banking or financial regulatory authority imposed in respect of the maintenance of the Aggregate
Revolving Credit Commitments or the funding of the Eurocurrency Rate Loans, such additional
costs (expressed as a percentage per annum and rounded upwards, if necessary, to the nearest
five decimal places) equal to the actual costs allocated to such Commitment or Loan by such
Lender (as determined by such Lender in good faith, which determination shall be conclusive
absent manifest error), which shall be due and payable on each date on which interest is payable
on such Loan, provided the Borrower shall have received at least fifteen (15) days’ prior notice
(with a copy to the Administrative Agent) of such additional costs from such Lender, If a Lender
fails to give notice fifteen (15) days prior to the relevant interest payment date, such additional
costs shall be due and payable fifteen (15) days from receipt of such notice.

SECTION 3.5 Funding Losses. Upon written demand of any Lender (with a
copy to the Administrative Agent) from time to time, which demand shall set forth in reasonable
detail the basis for requesting such amount, the Borrower shall promptly compensate such
Lender for and hold such Lender harmless from any loss, cost or expense incurred by it as a
result of:

(a) any continuation, conversion, payment or prepayment of any Loan other
than a Base Rate Loan on a day prior to the last day of the Interest Period for such Loan (whether
voluntary, mandatory, automatic, by reason of acceleration, or otherwise);

(b)  any failure by the Borrower (for a reason other than the failure of such
Lender to make a Loan) to prepay, borrow, continue or convert any Loan other than a Base Rate
Loan on the date or in the amount notified by the Borrower; or

(c) any assignment of a Eurocurrency Rate Loan on a day prior to the last day
of the Interest Period therefor as a result of a request by the Borrower pursuant to Section 3.7;

including any loss or expense (excluding loss of anticipated profits or margin) actually incurred
by reason of the liquidation or reemployment of funds obtained by it to maintain such Loan or
from fees payable to terminate the deposits from which such funds were obtained.
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SECTION 3.6 Matters Applicable to All Requests for Compensation.

(a) Designation of a Different Lending Office. If any Lender requests
compensation under Section 3.4, or the Borrower is required to pay any additional amount to any
Lender, any Issuer, or any Governmental Authority for the account of any Lender or any Issuer
pursuant to Section 3.1, or if any Lender gives a notice pursuant to Section 3.2, then such Lender
or such Issuer shall, as applicable, use reasonable efforts to 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 judgment of such Lender or such Issuer,
such designation or assignment (i) would eliminate or reduce amounts payable pursuant o
Section 3.1 or 3.4, as the case may be, in the future, or eliminate the need for the notice pursuant
to Section 3.2, as applicable, and (ii) in each case, would not subject such Lender or such Issuer,
as the case may be, to any unreimbursed cost or expense and would not otherwise be
disadvantageous to such Lender or such Issuer, as the case may be in any material economic,
legal or regulatory respect.

ih) Suspension of Lender Obligations. 1f any Lender requests compensation
by the Borrower under Section 3.4, the Borrower may, by notice to such Lender (with a copy to
the Administrative Agent), suspend the obligation of such Lender to make or continue
Eurocurrency Rate Loans from one Interest Period to another Interest Period, or to convert Base
Rate Loans into Eurocurrency Rate Loans, until the event or condition giving rise to such request
ceases to be in effect (in which case the provisions of Section 3.6(c) shall be applicable):
provided that such suspension shall not affect the right of such Lender to receive the
compensation so requested.

(c) Conversion of Eurocurrency Rate Loans. If any Lender gives notice to the
Borrower (with a copy to the Administrative Agent) that the circumstances specified in Sections
3.2, 3.3 or 3.4 hereof that gave rise to the conversion of such Lender’s Eurocurrency Rate Loans
no longer exist (which such Lender agrees to do promptly upon such circumstances ceasing to
exist) at a time when Eurocurrency Rate Loans made by other Lenders are outstanding, such
Lender’s Base Raie Loans shall be automatically converied, on the first day(s) of the next
succeeding Interest Period(s) for such outstanding Eurocurrency Rate Loans, to the extent
necessary so that, after giving effect thereto, all Loans of a given Class held by the Lenders of
such Class holding Eurocurrency Rate Loans and by such Lender are held pro rata (as to
principal amounts, interest rate basis, and Interest Periods) in accordance with their respective
Pro Rata Shares.

SECTION 3.7 Replacement of Lenders under Certain Circumstances,

If (i) any Lender requests compensation under Section 3.4 or ceases to make
Eurocurrency Rate Loans as a result of any condition described in Section 3.2 or Section 3.4, (ii)
the Borrower is required to pay any additional amount to any Lender or any Governmental
Authority for the account of any Lender pursuant to Section 3.1, (iii) any Lender is a Non-
Consenting Lender, (iv) any Lender is a Defaulting Lender, or (v) any other circumstance exists
hereunder that gives the Borrower the right to replace a Lender as a party hereto, then the
Borrower may, ai its sole expense and effort, upon notice to such Lender and the Adminisirative
Agent, require such Lender to assign and delegate, without recourse (in accordance with and
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subject to the restrictions contained in, and consents required by, Section 12.2), all of its
interests, rights and obligations under this Agreement and the related Loan Documents to one or
more Eligible Assignees that shall assume such obligations (any of which assignee may be
another Lender, if a Lender accepts such assignment), provided that:

ia) the Borrower shall have paid to the Administrative Agent the assignment
fee specified in Section 12.2(b)(iii);

(b) such Lender shall have received payment of an amount equal to the
outstanding principal of its Loans, accrued interest thereon, accrued fees and all other amounts
payable to it hereunder and under the other Loan Documents (including any amounts under
Section 3.5) 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);

ic) such Lender being replaced pursuant to this Section 3.7 shall (i) execute
and deliver an Assignment and Assumption with respect to such Lender’s Commitment and
outstanding Loans, and (i) deliver any Revolving Credit Notes evidencing such Loans to the
Borrower or Administrative Agent (or a lost or destroyed note indemnity in lieu thereof);
provided that the failure of any such Lender to execute an Assignment and Assumption or
deliver such Revolving Credit Notes shall not render such sale and purchase (and the
corresponding assignment) invalid and such assignment shall be recorded in the Register and the
Revolving Credit Notes shall be deemed to be canceled upon such failure;

(d) the Eligible Assignee shall become a Lender hereunder and the assigning
Lender shall cease to constitute a Lender hereunder with respect to such assigned Loans,
Revolving Credit Commitments and participations, except with respect to indemnification
provisions under this Agreement, which shall survive as to such assigning Lender;

(e) in the case of any such assignment resulting from a claim for
compensation under Section 3.4 or payments required to be made pursuant to Section 3.1, such
assignment will result in a reduction in such compensation or payments thereafter; and

(f) such assignment does not conflict with applicable Laws,

In the event that (i) the Borrower or the Administrative Agent has requested that the Lenders
consent to a departure or waiver of any provisions of the Loan Documents or agree to any
amendment thereto, (ii) the consent, waiver or amendment in question requires the agreement of
each Lender, all affected Lenders or all the Lenders or all affected Lenders with respect to a
certain Class or Classes of the Loans and (iii) the Requisite Lenders or the requisite Lenders of
the applicable Class or Classes of the Loans, have agreed to such consent, waiver or amendment,
then any Lender who does not agree to such consent, waiver or amendment shall be deemed a
“Non-Consenting Lender.”

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a
result of a waiver by such Lender or otherwise, the circumstances entitling the Borrower to
require such assignment and delegation cease to apply.

SECTION 3.8 Survival. All of the Borrower's obligations under this
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Articlelll shall survive termination of the Aggregate Revolving Credit Commitments, repayment
of all other Obligations hereunder and resignation of the Administrative Agent, , the Collateral
Agent or any Issuer.
ARTICLE 1V
CONDITIONS PRECEDENT

SECTION 4.1 Conditions Precedent to Effective Date,

The effectiveness of this Agreement shall be subject to the satisfaction or due
waiver in accordance with Section 12.1 of each of the following conditions precedent, except as
otherwise agreed among the Borrower and the Administrative Agent (the date on which such
conditions are satisfied or waived being herein in accordance with Section 12.1 shall be the
“Effective Date"):

ia) The receipt by the Administrative Agent of the following, each of which
shall be originals or facsimiles (followed promptly by originals) unless otherwise specified, each
properly executed by a Responsible Officer of the signing Loan Party each in form and substance
reasonably satisfactory to the Administrative Agent:

(i) executed counterparts of this Agreement and the Guaranty;

(ii) a Revolving Credit Note executed by the Borrower in favor of each
Revolving Credit Lender that has requested a Revolving Credit Note at least two (2) Business
Days in advance of the Effective Date;

(iii)  each Collateral Document set forth on Schedule 1.1A required to
be executed on the Effective Date as indicated on such schedule, duly executed by each Loan
Party party thereio, together with:

(A)  copies of certificates, if any, representing the Pledeed
Equity referred to therein accompanied by undated stock powers executed in blank and
instruments evidencing the Pledged Debt indorsed in blank;

(B)  [reserved]:

(C)  evidence that all other actions, recordings and filings that
the Administrative Agent and the Collateral Agent may deem reasonably necessary to satisfy the
Collateral and Guarantee Requirement shall have been taken, completed or otherwise provided
for in a manner reasonably satisfactory to the Administrative Agent;

(iv)  such certificates of good standing from the applicable secretary of
state of the state of organization of each Loan Party, certificates of resolutions or other action,
incumbency certificates and/or other certificates of Responsible Officers of each Loan Party as
the Administrative Agent may reasonably require evidencing the identity, authority and capacity
of each Responsible Officer thereof authorized to act as a Responsible Officer in connection with
this Agreement and the other Loan Documents to which such Loan Party is a party oristo be a
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party on the Effective Date;

(v) an opinion from Wilson, Sonsini Goodrich and Rosati, New York,
Texas and Delaware counsel to the Loan Parties, in form and substance reasonably satisfaciory
to the Administrative Agent;

(vi)  evidence that all insurance required to be maintained pursuant to
the Loan Documents has been obtained and is in effect and that the Collateral Agent has been
named as loss payee and/or additional insured, as applicable, under each insurance policy with
respect to such insurance as to which the Collateral Agent shall have requested to be so named;

(vii) [Reserved];

(viii) copies of a recent UCC, judgment and federal and state tax lien
search in each jurisdiction reasonably requested by the Administrative Agent with respect to the
Loan Parties; and

(ix)  a Borrowing Base Certificate, certified as complete and correct in
all respects, which calculates the Borrowing Base as of a date not more than five (3) days prior to
the Effective Date;

i) All fees and reasonable and documented out-of-pocket expenses required
to be paid hereunder and invoiced at least one (1) Business Day before the Effective Date shall
have been paid in full in cash.

(c)  areport of projected Commission Receivables to be collected by
Borrowers for the immediately succeeding period of 12 months; prepared on a monthly basis,
which shows the projected Commissions Receivable to be collected by the Loan Parties within
30 days after the end of each such month;

(d) The Administrative Agent shall have received (a) unaudited consolidated
balance sheets and related statements of income and cash flows of Holdings and its Subsidiaries
for each fiscal month ended at least forty-five (45) days before the Effective Date and (b)
projected statements of cash flows and availability of Holdings and its subsidiaries giving effect
to the Transactions and covering the immediately succeeding three (3) vears after the Effective
Date (which, in the case of the first year, shall be prepared on a monthly basis, and thereafter
shall be prepared on a quarterly basis).

ie) The Administrative Agent shall have received at least ten (10) Business
Days prior to the Effective Date all documentation and other information reasonably requested in
writing by it at least twenty (20) Business Days prior to the Effective Date in order to allow the
Administrative Agent and the Lenders to comply with applicable “know your customer” and
anti-money laundering rules and regulations, including the USA PATRIOT Act.

(f) The Administrative Agent shall have received, in form and substance
reasonably satisfactory to the Administrative Agent, a field examination report in respect of the
Collateral included in the Borrowing Base not less than five (5) Business Days prior to the
Effective Date.
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(g) Since December 31, 2017, there shall not have been any change or
occurrence that, individually or together with any other change or occurrence, has had or could
reasonably be expected to have a Material Adverse Effect.

(hy  After giving effect to the Transactions on the Effective Date, the opening
Excess Availability shall be not less than $20,000,000.

Without limiting the generality of the provisions of Section 4.3, for purposes of determining
compliance with the conditions specified in this Section 4.1, each Lender that has signed this
Agreement shall be deemed to have consented to, approved or accepted or to be satisfied with,
each document or other matter required thereunder to be consented to or approved by or
acceptable or satisfactory to a Lender unless the Administrative Agent shall have received notice
from such Lender prior to the proposed Effective Date specifying its objection thereto.

SECTION 4.2 Conditions Precedent to Each Loan and Letter of Credit.

The obligation of each Lender on any date io make any Loan (including, withoui
limitation, the initial Revolving Loans) and of each Issuer on any date to Issue any Letter of
Credit is subject to the satisfaction of each of the following conditions precedent:

(a) Request for Borrowing or Issuance of Letter of Credit. With respect to
any Loan, the Administrative Agent shall have received a duly executed Notice of Borrowing,
and, with respect to any Letter of Credit, the Administrative Agent and the applicable Issuer shall
have received a duly executed Letter of Credit Request.

(b) Representations and Warranties: No Defaults. The following statements
shall be true on the date of such Loan or Issuance, both immediately before and immediately
after giving effect thereto and, in the case of any Loan, giving effect to the application of the
proceeds thereof:

(i) The representations and warranties of the Borrower and each other
Loan Party contained in Article V or any other Loan Document shall be true and correct in all
material respects on and as of the date of such Borrowing; provided that, to the extent that such
representations and warranties specifically refer to an earlier date, they shall be true and correct
in all material respects as of such earlier date; provided, further that, any representation and
warranty that is qualified as to “materiality,” “Material Adverse Effect” or similar language shall
be true and correct (after giving effect to any qualification therein) in all respects on such
respective dates; and

(ii) no Default shall have occurred and be continuing, or would result
from such proposed Credit Extension or from the application of the proceeds therefrom.

(c) Borrowing Base. After giving effect to the Loans or Letters of Credit
requested to be made or [ssued on any such date and the use of proceeds thereof, the Revolving
Credit Outstandings shall not exceed the Line Cap at such time, and no Overadvance shall result
from such Credit Extension.

Each submission by the Borrower to the Administrative Agent of a Notice of Borrowing and the
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acceptance by the Borrower of the proceeds of each Loan requested therein, and each submission
by the Borrower to an Issuer of a Letter of Credit Request, and the Issuance of each Letter of
Credit requested therein, shall be deemed to constitute a representation and warranty by the
Borrower that the conditions specified in clause (b) above have been satisfied on and as of the
date of the making of such Loan or the Issuance of such Letter of Credit.

SECTION 4.3 Determinations of Effective Date Borrowing Conditions.

For purposes of determining compliance with the conditions specified in
Section 4.1, each Lender shall be deemed to have consented to, approved, accepted or be
satisfied with, each document or other matter required thereunder to be consented to or approved
by or acceptable or satisfactory to the Lenders unless an officer of the Administrative Agent
responsible for the transactions contemplated by the Loan Documents shall have received notice
from such Lender prior to the Effective Date specifying its objection thereto.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

To induce the Lenders, the Issuers and the Administrative Agent to enter into this
Agreement, each Loan Party represents and warrants each of the following to the Lenders, the
Issuers and the Administrative Agent, on and as of the Effective Date and after giving effect to
the making of the Loans and the other financial accommodations on the Effective Date and on
and as of each date as required by Section 4.2(b)(i):

SECTION 5.1 : alific :
Each Loan Party and each of its Subsidiaries (a) is a Person duly organized or formed, validly
existing and in good standing under the Laws of the jurisdiction of its incorporation or
organization (to the extent such concept exists in such jurisdiction), (b) has all corporate or other
organizational power and authority to (i) own its assets and carry on its business and (ii) execute,
deliver and perform its obligations under the Loan Documents to which it is a party, (c) is duly
qualified and in good standing (to the extent such concept exists) under the Laws of each
Jurisdiction where its ownership, lease or operation of properties or the conduct of its business
requires such qualification, (d) is in compliance with all applicable Laws, orders, writs,
injunctions and orders and (e) has all requisite governmental licenses, authorizations, consents
and approvals to operate its business as currently conducted; except in each case referred to in
clause (), (d) or (e), to the extent that failure to do so could not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect.

SECTION 5.2 Authorization: No Contravention.

{a) The execution, delivery and performance by each Loan Party of each Loan
Document to which such Person is a party have been duly authorized by all necessary corporate
or other organizational action.

(b} Neither the execution, delivery and performance by each Loan Party of each
Loan Document to which such Person is a party nor the consummation of the Transaction will (i)
contravene the terms of any of such Person’s Constituent Documents, (ii) result in any breach or
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contravention of, or the creation of any Lien upon any of the property or assets of such Person or
any of the Borrower’s Subsidiaries (other than as permitted by Section 9.1) under (A) any
Contractual Obligation to which such Person is a party or affecting such Person or the properties
of such Person or any of its Subsidiaries or (B) any order, injunction, writ or decree of any
Governmental Authority or any arbitral award to which such Person or its property is subject; or
(iii) violate any applicable Law; except with respect to any breach, contravention or violation
(but not creation of Liens) referred to in clauses (i) and (iii), to the extent that such breach,
contravention or violation could not reasonably be expected to have a, individually or in the
aggregate, Material Adverse Effect.

ic) The granting of Liens by the Loan Parties in favor of the Secured Parties
pursuant to the Loan Documents does not (i) contravene the terms of any of such Loan Party’s
Constituent Documents, (ii) violate any applicable Law, or (iii) require any approval, consent,
exemption, authorization, or other action by, or notice to, or filing with, any Governmental
Authority.

SECTION 5.3 Governmental Authorization. No material approval, consent,
exemption, authorization, or other action by, or notice to, or filing with, any Governmental
Authority is necessary or required in connection with the execution, delivery or performance by,
or enforcement against, any Loan Party of this Agreement or any other Loan Document, except
for (i) filings necessary to perfect the Liens on the Collateral granted by the Loan Parties in favor
of the Secured Parties, (i) the approvals, consents, exemptions, authorizations, actions, notices
and filings that have been duly obtained, taken, given or made and are in full force and effect and
(iii) those approvals, consents, exemptions, authorizations or other actions, notices or filings, the
failure of which to obtain or make could not reasonably be expected to have, individually or in
the aggregate, a Material Adverse Effect.

SECTION 5.4  Binding Effect. This Agreement and each other Loan
Document has been duly executed and delivered by each Loan Party that is party thereto. This
Agreement and each other Loan Document constitutes a legal, valid and binding obligation of
such Loan Party, enforceable against such Loan Party that is party thereto in accordance with iis
terms, except as such enforceability may be limited by Debtor Relief Laws and by general
principles of equity and principles of good faith and fair dealing.

SECTION 5.5 Financial Statements: No Material Adverse Effect.

(a) The Annual Financial Statements and the Monthly Financial Statements
fairly present in all material respects the financial condition of Holdings and its Subsidiaries as
of the dates thereof and their results of operations for the period covered thereby in accordance
with GAAP consistently applied throughout the periods covered thereby, (A) excepi as otherwise
expressly noted therein and (B) subject. in the case of the Monthly Financial Statements, to
changes resulting from normal year-end adjustments and the absence of footnotes. Except as
disclosed in such financial statements, none Holdings nor any of its Subsidiaries has any material
liabilities, contingent or otherwise, and there are no material unrealized or anticipated losses of
Holdings or any of its Subsidiaries which have not heretofore been disclosed in writing to the
Adminisirative Agent,
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(b) Since the Effective Date, there has been no event or circumstance, either
individually or in the aggregate, that has had or could reasonably be expected to have a Material
Adverse Effect that is continuing.

ic) The forecasts of consolidated balance sheets, income statements, cash
flow statements and Excess Availability of Holdings and its Subsidiaries for each Fiscal Year
ending after the Effective Date until the third (3") anniversary of the Effective Date, copies of
which have been furnished to the Administrative Agent prior to the Effective Date, and all
Projections delivered pursuant to Section 7.1(c) have been prepared in good faith on the basis of
the assumptions stated therein, which assumptions were believed to be reasonable at the time
made, it being understood that projections as to future events are not to be viewed as facts and
actual results may vary materially from such forecasts.

SECTION 3.6 Litigation. There are no actions, suits, proceedings, claims or
disputes pending or, to the knowledge of the Borrower, overtly threatened in writing, at law, in
equity, in arbitration or before any Governmental Authority, by or against Holdings, the
Borrower or any of their Subsidiaries that could reasonably be expected to have a Material
Adverse Effect.

SECTION 5.7  Ownership of Property: Liens. Each Loan Party and each of its
Subsidiaries has good record and marketable title in fee simple to, or valid leasehold interests in,
or easements or other limited property interests in, all real property necessary in the ordinary
conduct of its business, free and clear of all Liens except for Liens permitted by Section 9.1 and
except where the failure to have such title or other interest could not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect.

SECTION 5.8 Environmental Matters.

(a) Except as could not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect, (i) each Loan Party and each of its Subsidiaries is in
compliance with all Environmental Laws in all jurisdictions in which each Loan Party and each
of its Subsidiaries, as the case may be, is curmrently doing business (including having obtained all
Environmental Permits) and (ii) none of the Loan Parties or any of their respective Subsidiaries
has become subject to any pending, or to the knowledge of the Borrower, threatened
Environmental Claim or any other Environmental Liability.

ib) None of the Loan Parties or any of their respective Subsidiaries has
treated, stored, transporied or disposed of Hazardous Materials at or from any currently or
formerly operated real estate or facility relating to its business in a manner that could reasonably
be expected to have a Material Adverse Effect.

SECTION 5.9 Taxes. Except as could not, either individually or in the
aggregate, reasonably be expected to result in a Material Adverse Effect, Holdings, the Borrower
and its Subsidiaries (a) have timely filed all Federal and state and other Tax returns and reports
required to be filed and (b) have timely paid all Federal and state and other Taxes, assessments,
fees and other governmental charges (including satisfying its withholding Tax obligations) levied
or imposed on their properties, income or assets or otherwise due and payable, except those
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which are being contested in good faith by appropriate actions diligently conducted and for
which adequate reserves have been provided in accordance with GAAP.

SECTION 5.10  ERISA Compliance.

(a) Except as set forth in Schedule 5.10(a) or as could not, either individually
or in the aggregate, reasonably be expected to result in a Material Adverse Effect, each Plan is in
compliance with the applicable provisions of ERISA, the Code and other federal or state Laws.

(b) (i) No ERISA Event has occurred within the one-year period prior to the
date on which this representation is made or deemed made: (ii) no Pension Plan has failed to
satisly the minimum funding standards (within the meaning of Section 412 of the Code or
Section 302 of ERISA) applicable to such Pension Plan; (iii) none of the Loan Parties or any of
their respective ERISA Affiliates has incurred. or reasonably expects to incur, any Withdrawal
Liability (and no event has occurred which, with the giving of notice under Section 4219 of
ERISA, would result in Withdrawal Liability) under Sections 4201 et seq. of ERISA with respect
to a Multiemployer Plan; (iv) none of the Loan Parties or any of their respective ERISA
Affiliates has engaged in a transaction that is subject to Sections 4069 or 4212(c) of ERISA; and
(v) neither any Loan Party nor any ERISA Affiliate has been notified by the sponsor of a
Multiemplover Plan that such Multiemplover Plan is insolvent (within the meaning of
Section 4245 of ERISA) or has been determined to be in “endangered” or critical status {within
the meaning of Section 432 of the Code or Section 305 of ERISA) and no such Multiemployer
Plan is expected to be in reorganization, insolvent or endangered or critical status, except, with
respect to each of the foregoing clauses of this Saction 5.10(b). as could not reasonably be
expecied, individually or in the aggregate, to result in a Material Adverse Effect.

SECTION 5.11  Suybsidiaries. As of the Effective Date, neither Holdings nor
any other Loan Party has any Subsidiaries other than those specifically disclosed in
Schedule 5.11, and all of the outstanding Equity Interests in the Loan Parties (other than
Holdings) have been validly issued and are fully paid and (if applicable) nonassessable, and all
Equity Interests owned by Holdings or any other Loan Party are owned free and clear of all
security interests of any person except (i) those created under the Collateral and (ii) any Lien that
is permitted under Section 9. As of the Effective Date, Schedule 5.11 (a) sets forth the name and
jurisdiction of each Subsidiary, (b) sets forth the ownership interest of the Loan Parties in each
Subsidiary, including the percentage of such ownership and (c) identifies each Subsidiary that is
a Subsidiary the Equity Interests of which are required to be pledged on the Effective Date
pursuant to the Collateral and Guarantee Requirement. As of the Effective Date, each of eHealth
PPS Inc. and eHealth Administrators, Inc. is an Immaterial Domestic Subsidiary. As of the
Effective Date, eHealth China, Inc., a Delaware corporation, is an Excluded Subsidiary pursuant
to clause (a) of the definition of Excluded Subsidiary.

SECTION 5.12 Margin Regulations: Investment Company Act.

(a) As of the Effective Date, none of the Collateral is comprised of any
Margin Stock. No Loan Party is engaged nor will it engage, principally or as one of its important
activities, in the business of purchasing or carrying margin stock (within the meaning of
Regulation U issued by the Federal Reserve Board), or extending credit for the purpose of

S330129.14 79




purchasing or carrving margin stock, and no proceeds of any Borrowings will be used for any
purpose that violates Regulation U.

(b} Neither a Borrower nor the Guaranior is required to regisier as an
“investment company™ under the Investment Company Act of 1940,

SECTION 5.13  Disclosure. None of the written information and written data
heretofore or contemporaneously furnished in writing by or on behalf of any Loan Party to any
Agent or any Lender in connection with the transactions contemplated hereby and the
negotiation of this Agreement or delivered hereunder or any other Loan Document when
furnished and when taken as a whole contains any untrue statement of material fact or omits to
state any material fact necessary to make the statements contained therein, in the light of the
circumstances under which such statements were made, not materially misleading; it being
understood that for purposes of this Section 5.13, such information and data shall not include
projections and pro forma financial information or information of a general economic or general
industry nature.

SECTION 5.14  Intellectual Property: Licenses, Ete. The Borrower and its
Subsidiaries have good and marketable title to, or a valid license or right to use, all patents,
patent rights, trademarks, servicemarks, trade names, copyrights, technology, software, know-
how database rights, rights of privacy and publicity, licenses and other intellectual property
rights (collectively, “IP Rights™) that are necessary for the operation of their respective
businesses as currently conducted and as proposed to be conducted, except where the failure to
have any such rights, either individually or in the ageregate, could not reasonably be expected to
have a Material Adverse Effect. To the knowledge of the Borrower, the operation of the
respective businesses of the Borrower or any of its Subsidiaries as currently conducted does not
infringe upon, misuse, misappropriate or violate any rights held by any Person except for such
infringements, misuses, misappropriations or violations individually or in the aggregate, that
could not reasonably be expected to have a Material Adverse Effect. No claim or litigation
regarding any [P Rights is pending or, to the knowledge of the Borrower, threatened against any
Loan Party or Subsidiary, that, either individually or in the aggregate, could reasonably be
expected to have a Material Adverse Effect,

SECTION 5.15  Solvency. Holdings and its Subsidiaries, on a consolidated
basis, are Solvent.

SECTION 5.16  USA PATRIOT Act; OFAC; FCPA, (a) To the extent
applicable, each of Holdings and its Subsidiaries is in compliance, with (i) the Trading with the
Enemy Act, as amended, and each of the foreign assets control regulations of the United States
Treasury Department (31 CFR Subtitle B, Chapier ¥V, as amended) and any other enabling
legislation or executive order relating thereto and (ii) the USA PATRIOT Act. No part of the
proceeds of the Loans will be used, directly or indirectly, for any payments to any governmental
official or employee, political party, official of a political party, candidate for political office, or
anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain
any improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977,
as amended.
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(b} MNone of the Borrower or its Subsidiary nor, to the knowledge of the
Borrower, any director, officer, agent, employee or Affiliate of the Borrower or any Subsidiary,
(i) is a person on the list of “Specially Designated Nationals and Blocked Persons™ or (ii) is
currently subject to any U.S. sanctions administered by the Office of Foreign Assets Control of
the U.S. Treasury Department (“OFAC™); and the Borrower will not directly or indirectly use the
proceeds of the Loans or the Letters of Credit or otherwise knowingly make available such
proceeds to any person, for the purpose of financing the activities of any person currently subject
to any U.S. sanctions administered by OFAC.

(c) Each of Holdings, the Borrowers, their Subsidiaries and, to the knowledge
of the Borrower, their respective directors, officers, agents, employees, and any Person acting for
or on behalf of Holdings, the Borrowers or such Subsidiaries has complied with, and will comply
with, the ULS. Foreign Corrupt Practices Act of 1977, as amended from time to time, or any other
applicable United States anti-bribery or anti-corruption law, and it and they have not made,
offered, promised, or authorized, and will not make, offer, promise, or authorize, whether
direcily or indirectly, any payment, of anything of value to: (i) an executive, official, employee
or agent of a governmental department, agency or instrumentality, (ii) a director, officer,
employee or agent of a wholly or partially government-owned or government-controlled
company or business, (iii) a political party or official thereof, or candidate for political office or
(iii) an executive, official, employee or agent of a public international organization (e.g., the
International Monetary Fund or the World Bank) (“Government Official™); while knowing or
having a reasonable belief that all or some portion will be used for the purpose of:

(A) influencing any act, decision or failure to act by a Government Official in his or her official
capacity, (B} inducing a Government Official to use his or her influence with a government or
instrumentality to affect any act or decision of such government or entity or (C) securing an
improper advantage; in order to obtain, retain, or direct business.

SECTION 5.17  Collateral Documents. Except as otherwise contemplated
hereby or under any other Loan Documents, the provisions of the Collateral Documents, together
with such filings and other actions required to be taken hereby or by the applicable Collateral
Documents (including the delivery to Collateral Agent of any Pledged Debt and any Pledged
Equity required to be delivered pursuant to the applicable Collateral Documents), are effective to
create in favor of the Collateral Agent for the benefit of the Secured Parties a legal, valid and
enforceable first priority Lien (subject to Liens permitted by Section 9.1) on all right, title and
interest of the respective Loan Parties in the Collateral described therein.

SECTION 5.18  Use of Proceeds. The proceeds of Revolving Loans will be
used for working capital and other general corporate purposes of the Borrower and its
Subsidiaries.

SECTION 5.19  Insurance. As of the Effective Date, the insurance maintained
by the Holdings and its Subsidiaries is in full force and effect. Holdings and its Subsidiaries are
insured by insurers the Borrower believes (in the good faith judgment of its management) are
financially sound and reputable and such insurance is in amounts and covering such risks and
liabilities as are in accordance with normal and prudent industry practice.

SECTION 5,20  Broker’s or Finder’s Commissions, No broker’s or finder’s fee
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or commission will be payable with respect to the execution and delivery of this Agreement and
the other Loan Documents.

SECTION 5.21  Borrowing Base Certificate. At the time of delivery of each
Borrowing Base Certificate, each Commission Receivable reflected therein as eligible for
inclusion in the Borrowing Base constitutes Eligible Commission Receivables.

ARTICLE VI

GRANT OF LICENSE

Solely for the purpose of enabling the Administrative Agent and the Collateral
Agent (or their agents or designees) to exercise the rights and remedies upon the occurrence and
during the continuance of an Event of Default, each Borrower and Guarantor hereby grants to the
Administrative Agent and the Collateral Agent an irrevocable, non-exclusive, transferable
license, exercisable at any time that any Event of Default shall have occurred and be continuing
{provided that such period shall be tolled while any injunction or automatic stay is in effect),
without payment of royalty or other compensation to any Borrower or Guarantor, to use, license
or sublicense any of the trademarks, service-marks, trade names, business names, trade styles,
designs, logos and other source of business identifiers and other intellectual property, whether
now owned or hereafier acquired by any Borrower or Guarantor, including in such license
reasonable access to all media in which any of the licensed items may be recorded or stored and
to all computer programs used for the compilation or printout thereof.

ARTICLE VII
REPORTING COVENANTS

S0 long as any Lender shall have any Commitment hereunder or any Loan or
other Obligation hereunder (other than (i) contingent indemnification obligations as to which no
claim has been asserted and (ii) Obligations under Secured Hedge Agreements and Cash
Management Obligations) shall remain unpaid or unsatisfied, or any Letter of Credit shall remain
outstanding {unless the Cutstanding Amount of the Letter of Credit Obligations related thereto
has been Cash Collateralized or back-stopped by a letter of credit in form and substance
reasonably satisfactory to the Administrative Agent), Holdings and the Borrower shall:

SECTION 7.1 Financial Statements, Etc.

Deliver to the Administrative Agent for prompt further distribution to each
Lender each of the following and shall take the following actions:

{(a)  assoon as available, but in any event within ninety (90) days after the end
of each Fiscal Year of Holdings, a consolidated balance sheet of Holdings and its Subsidiaries as
at the end of such Fiscal Year, and the related consolidated statements of income or operations,
stockholders” equity and cash flows for such Fiscal Year together with related notes thereto and
management's discussion and analysis describing results of operations, setting forth in each case
in comparative form the figures for the previous Fiscal Year, all in reasonable detail and
prepared in accordance with GAAP, audited and accompanied by a report and opinion of Ernst &
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Young LLP or any other independent registered public accounting firm of nationally recognized
standing, which report and opinion shall be prepared in accordance with generally accepted
auditing standards and shall not be subject to any *going concern™ or like qualification or
exception (other than a going concern or like qualification or exception resulting solely from an
upcoming maturity date under the Facility occurring within one year from the time such opinion
is delivered) or any qualification or exception as to the scope of such andit;

(b) as soon as available, but in any event within (i) thirty {30) days after the
end of the first month and of the second month of each Fiscal Quarter of Holdings and (ii) forty-
five (45) days afier the end of the third month of each Fiscal Quarter of Holdings, a consolidated,
unaudited balance sheet of Holdings and its Subsidiaries as of the end of such month, and the
related consolidated, unaudited statements of income, operations and cash flows, for such month,
setting forth in each case in comparative form the figures (if any) for the corresponding fiscal
month in the Projections and the corresponding fiscal month of the previous Fiscal Year and the
corresponding portion of the previous Fiscal Year, all in reasonable detail and certified by a
Responsible Officer of Holdings as fairly presenting in all material respects the financial
condition, results of operations and cash flows of Holdings and its Subsidiaries in accordance
with GAAP in the form prepared by management of Holdings; and

() within ninety (90} days after the end of each Fiscal Year, a reasonably
detailed consolidated budget for the following Fiscal ¥ ear as customarily prepared by
management of Holdings for its internal use (including a projected consolidated balance sheet of
Holdings and its Subsidiaries as of the end of the following Fiscal Year, the related consolidated
statements of projected operations or income and projected cash flow and setting forth the
material underlying assumptions applicable thereto) in each case on a fiscal quarter basis
{collectively, the “Projections”), which Projections shall in each case be accompanied by a
certificate of a Responsible Officer stating that such Projections have been prepared in good faith
on the basis of the assumptions stated therein, which assumptions were believed to be reasonable
at the time of preparation of such Projections. it being understood that actual results may vary
from such Projections and that such variations may be material.

Naotwithstanding the foregoing, the obligations in paragraph (a) of this
Section 7.1 may be satisfied with respect to financial information of Holdings and its
Subsidiaries by furnishing (x) Holdings’ Form 10-K or 10-Q), as applicable, filed with the SEC
and (y) the report and opinion of an accounting firm contemplated by such paragraph (a).

SECTION 7.2 Certificates: Other Information. Deliver to the Administrative
Agent for prompt further distribution to each Lender:

ia) concurrently with the delivery of the financial statemenis referred to in
Sections 7.1(a) and (b), a duly completed Compliance Certificate signed by the chief executive
officer or chief financial officer of the Borrower;

ib) prompily after the same are publicly available, copies of all annual,
regular, periodic and special reports, proxy statements and registration statements which
Holdings or the Borrower or their Subsidiary files with the SEC or with any Governmental
Authority that may be substituted therefor or with any national securities exchange, as the case
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may be (other than amendments to any registration statement (to the extent such registration
statement, in the form it became effective, is delivered to the Administrative Agent), exhibits to
any registration statement and, if applicable, any registration statement on Form 5-8), and in any
case not otherwise required to be delivered to the Administrative Agent pursuant to any other
clause of this Section 7.2;

(c) together the delivery of the financial statements pursuant to
Sections 7.1(b), a report of Commissions Receivable projected in good faith by the Borrower to
be collected by the Borrower for the immediately succeeding period of 12 months, prepared on a
monthly basis, which shows the Commissions Receivable projected in good faith by the
Borrower to be collected by the Borrower within 30 or 45 (as applicable) days after the end of
each such month;

id) together with the delivery of the financial stalements pursuant to
Sections 7.1(a) and 7.1(b), (i) a report setting forth the information required by Section 3.03(c) of
the Security Agreement (or confirming that there has been no change in such information since
the Effective Date or the date of the last such report), (ii) a description of each event, condition
or circumstance during the last fiscal month covered by such Compliance Certificate requiring a
mandatory prepayment under Section 2.9 and (iii) a list of each Domestic Subsidiary that is not a
Material Domestic Subsidiary and each Foreign Subsidiary that is not a Material Foreign
Subsidiary as of the date of delivery of such Compliance Certificate or a confirmation that there
is no change in such information since the later of the Effective Date and the date of the last such
list;

ie) together the delivery of the financial statements pursuant to
Sections 7.1(a), a description, in detail reasonably satisfactory to the Administrative Agent, of all
material insurance coverage maintained by the Loan Parties, together with evidence thereof;

if prompily afler the same are received by the Borrower, all notices and
correspondences from or on behalf of any Specified Insurer received by the Borrower with
respect to any breach, default, termination, suspension or cessation of payment, or decrease in
Commission Receivables, in respect of an Insurer Agreement; and

()  promptly, such additional information regarding the business, legal,
financial or corporate aftairs of any Loan Party or any Subsidiary, or compliance with the terms
of the Loan Documents, as the Administrative Agent may from time to time on its own behalf or
on behalf of any Lender reasonably request.

Documents required to be delivered pursuant to Section 7.1(a) or (b) or Section
7.2 may be delivered electronically and if so delivered, shall be deemed to have been delivered
on the date (i) on which Holdings posts such documents, or provides a link thereto on Holdings®
website on the Internet at the website address listed on Schedule 12.8; or (ii) on which such
documents are posted on Holdings™ behalf on Intralinks/IntraAgency or another relevant
website, if any, to which each Lender and the Adminisirative Agent have access (whether a
commercial, third-party website or whether sponsored by the Administrative Agent); provided
that: (i) upon written request by the Administrative Agent, Holdings shall deliver paper copies
of such documents to the Administrative Agent for further distribution to each Lender until a
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written request to cease delivering paper copies is given by the Administrative Agent and (ii)
Holdings 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. Each Lender shall be solely responsible
for timely accessing posted documents or requesting delivery of paper copies of such documents
from the Administrative Agent and maintaining its copies of such documents.

The Borrower hereby acknowledges that (a) the Administrative Agent and/or the
Lead Arranger will make available to the Lenders and the Issuers 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 electronic system (the
“Platform’™) and (b) certain of the Lenders (each, a “Public Lender™) may have personnel who do
not wish to receive material non-public information with respect to the Borrower or its
Subsidiaries, or the respective securities of any of the foregoing, and who may be engaged in
investment and other market-related activities with respect to such Persons’ securities. The
Borrower hereby agrees that (w) all Borrower Materials that are to be made available to Public
Lenders shall be clearly and conspicuously marked “PUBLIC™ which, at a minimum, shall mean
that the word “PUBLIC™ shall appear prominently on the first page thereof; (x) by marking
Borrower Materials “PUBLIC,” the Borrower shall be deemed to have authorized the
Administrative Agent, the Lead Arranger, the Issuers and the Lenders to treat such Borrower
Materials as not containing any material non-public information with respect to the Borrower or
its securities for purposes of United States Federal and state securities laws (provided, however,
that to the extent such Borrower Materials constitute Information, they shall be treated as set
forth in Section 12.16); (v) all Borrower Materials marked “PUBLIC™ are permitted to be made
available through a portion of the Platform designated “Public Side Information™; and (z) the
Administrative Agent and the Lead Arranger 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 Side Information.”

SECTION 7.3 Notices.

Promptly after a Responsible Officer obtains actual knowledge thereof, notify the
Administrative Agent:

(a) of'the occurrence of any Default; and

i(b) of (i) any dispute, litigation, investigation or proceeding between any Loan
Party and any arbitrator or Governmental Authority, (ii) the filing or commencement of, or any
material development in, any litigation or proceeding affecting any Loan Party or any
Subsidiary, including pursuant to any applicable Environmental Laws or in respect of [P Righis,
the occurrence of any noncompliance by any Loan Party or any of its Subsidiaries with, or
liability under, any Environmental Law or Environmental Permit, (iii) the occurrence of any
ERISA Event that, in any such case referred to in clauses (i), (i) or (iii), has resulted or could
reasonably be expected to result in a Material Adverse Effect, or (iv) any other event, condition
or circumstance which has or could reasonably be expected to result in a Material Adverse
Effect.
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Each notice pursuant to this Section 7.3 shall be accompanied by a written
statement of a Responsible Officer of Holdings (x) that such notice is being delivered pursuant to
Section 7.3(a) or (b) (as applicable) and (y) setting forth details of the occurrence referred to
therein and stating what action the Loan Parties have taken and proposes to take with respect
thereto.

SECTION 7.4 Borrowing Base Certificate.

(a) The Borrower shall provide the Administrative Agent with the following
documents, in a form and detail reasonably satisfactory to Administrative Agent, within (i)
fifteen (15) days after the end of each of the first month and the second month of each Fiscal
Quarter of Holdings (or, with respect to the month of August 2018, thirty {30) days after the end
of such month) and (ii) thirty (30) days after the end of the third month of each Fiscal Quarter of
Holdings, a Borrowing Base Certificate selting forth the calculation of the Borrowing Base,
Excess Availability and Unrestricted Cash as of the last Business Day of the immediately
preceding fiscal month, duly completed and executed by a Responsible Officer of a Borrower,
together with all schedules required pursuant to the terms of the Borrowing Base Certificate duly
completed (such certification, a *Monthly Borrowing Base Certificate”).

(k) Atany time during the continuation of a Cash Dominion Period, the
Borrower shall furnish the Administrative Agent with a Borrowing Base Certificate calculated as
of the close of business on the last day of the immediately preceding calendar week, on
Wednesday of each week (or, if Wednesday is not a Business Day, on the next succeeding
Business Day): provided that the delivery of Borrowing Base Certificates on a weekly basis shall
continue for not less than four (4) consecutive weeks following the end of any such Cash
Dominion Period.

(c) The Borrower shall furnish to the Administrative Agent any information
that the Administrative Agent may reasonably request regarding the determination and
calculation of the Borrowing Base including correct and complete copies of any invoices,
underlying agreements, instruments or other documents,

(d) Upon at least ten (10} Business Days’ prior notice to the Borrowers
(provided that such notice shall not be required if an Event of Default has occurred and is
continuing), the Administrative Agent may carry out investigations and reviews of each Loan
Party’s property at the reasonable expense of the Borrower (including field audits conducted by
the Administrative Agent) (“Field Examination™) and the Administrative Agent may carry out, at
the Borrower’s expense, one (1) Field Examination in any period of 12 consecutive months (or
two (2) Field Examinations in the case of the first 12 month period afier the Effective Date;
provided that the Administrative Agent may carry out, at the Borrower’s expense, (i) two (2)
Field Examinations during any period of 12 consecutive months if Excess Availability has fallen
below the Seasonal Amount during such period, and (ii) three (3) Field Examinations during any
period of 12 consecutive months if a Cash Dominion Period existed during such period;
provided, further, that, (i) at any time during the continuation of an Event of Default, the
Administrative Agent may carry out, al the Borrower’s expense, Field Examinations as
frequently as determined by the Administrative Agent in its reasonable discretion, and (ii) the
Administrative Agent may carry out, at its own expense, additional Field Examinations in its
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Permitted Discretion. The Borrower shall furnish to the Administrative Agent any information
that the Administrative Agent may reasonably request regarding the determination and
calculation of the Borrowing Base, including correct and complete copies of any invoices,
underlying agreements, instruments or other documents.

ie) The Borrower shall provide the Administrative Agent, within fifteen (15)
days after the end thereof of each fiscal month, in each case as of the close of business on the last
day of the immediately preceding fiscal month, such other information with respect to the
Collateral as the Administrative Agent shall reasonably request.

if) Promptly upon request, the Borrower shall provide the Administrative
Agent evidence of the amount of Unrestricted Cash, including copies of bank statements
evidencing such amounts.

ARTICLE VIII
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Revolving Credit Commitment hereunder or
any Loan or other Obligation hereunder (other than (i) contingent indemnification obligations as
to which no claim has been asserted and (ii) Obligations under Secured Hedge Agreements and
Cash Management Obligations) shall remain unpaid or unsatisfied, or any Letter of Credit shall
remain ouistanding (unless the Ouistanding Amount of the Letter of Credit Obligations related
thereto has been Cash Collateralized or back-stopped by a letter of credit in form and substance
reasonably satisfactory to the Administrative Agent), Holdings and the Borrower shall, and shall
cause each of their Subsidiaries to:

SECTION 8.1 Preservation of Existence, Etc.

(a) Preserve, renew and maintain in full force and effect its legal existence under
the Laws of the jurisdiction of its organization and (b) take all reasonable action to obtain,
preserve, renew and keep in full force and effect its rights, licenses, permits, privileges,
franchises, patents, copyrights, trademarks and trade names material to the conduct of its
business, except in the case of clause (a) or (b) to the extent (other than with respect to the
preservation of the existence of the Borrower) that failure to do so could not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect or pursuant to any
merger, consolidation, liquidation, dissolution or Disposition permitted by Article | X,

SECTION 8.2 Compliance with Laws, Etc.

Comply in all material respects with its Constituent Documents and the
requirements of all Laws (including. without limitation, ERISA and the USA PATRIOT Act),
and all orders, writs, injunctions and decrees of any Governmental Authority applicable to it or
to its business or property, except if the thilure to comply therewith could not reasonably be
expected individually or in the aggregate to have a Material Adverse Effect.

SECTION 8.3 Payvment of Taxes. Etc.
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Timely pay, discharge or otherwise satisfy, as the same shall become due and
payable, all of its obligations and liabilities in respect of Taxes, assessments and governmental
charges or levies imposed upon it or upon its income or profits or in respect of its property,
except, in each case, to the extent (i) any such Tax, assessment, charge or levy is being contested
in good faith and by appropriate actions for which appropriate reserves have been established in
accordance with GAAP or (ii) the failure to pay or discharge the same could not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect.

SECTION 8.4 Maintenance of [nsurance.

Maintain with insurance companies that the Borrower believes (in the good faith
judgment of its management) are financially sound and reputable at the time the relevant
coverage is placed or renewed, insurance with respect to its properties and business against loss
or damage of the kinds customarily insured against by Persons engaged in the same or similar
business, of such types and in such amounts (after giving effect to any self-insurance reasonable
and customary for similarly situated Persons engaged in the same or similar businesses as
Holdings and its Subsidiaries) as are customarily carried under similar circumstances by such
other Persons, and will furnish to the Lenders, upon written request from the Administrative
Agent, information presented in reasonable detail as to the insurance so carried. Each liability
policy of insurance shall name the Collateral Agent, on behalf of the Lenders, as an additional
insured thereunder as its interests may appear and each casualty insurance policy shall contain a
loss payable clause or endorsement that names the Collateral Agent, on behalf of the Lenders as
the loss payee thereunder.

SECTION 8.5 [nspection Rights.

In addition to the requirements pursuant to Section 7.4, permit representatives and
independent contractors of the Administrative Agent and each Lender to visit and inspect any of
ils properties, to examine its corporate, financial and operating records, and make copies thereof
or abstracts therefrom and to discuss its affairs, finances and accounts with its directors, officers,
and independent public accountants (subject to such accountants’ customary policies and
procedures), all at the reasonable expense of the Borrower and at such reasonable times during
normal business hours and as often as may be reasonably desired, upon reasonable advance
notice to the Borrower; provided that, excluding any such visits and inspections during the
continuation of an Event of Default, only the Administrative Agent on behalf of the Lenders may
exercise rights of the Administrative Agent and the Lenders under this Section 8.5 and the
Administrative Agent shall not exercise such rights more often than two (2) times during any
calendar year absent the existence of an Event of Default; provided further that when an Event of
Default has occurred and is continuing, the Administrative Agent or any Lender (or any of their
respective representatives or independent contractors) may do any of the foregoing at the
expense of the Borrower at any time during normal business hours and upon reasonable advance
notice. The Administrative Agent and the Lenders shall give the Borrower the opportunity to
participate in any discussions with the Borrower’s independent public accountants,
Notwithstanding anything to the contrary in this Section 8.5, none of the Borrower or any of'its
Subsidiaries will be required to disclose, permit the inspection, examination or making copies or
abstracts of, or discussion of, any document, information or other matter that (a) in respect of
which disclosure to the Administrative Agent or any Lender (or their respective representatives
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or contractors) is prohibited by Law or any bona fide arm’s length third party contract or (b) is
subject to attorney-client or similar privilege or constitutes attorney work product.

SECTION 5.6 Books and Records.

Maintain proper books of record and account, in which entries that are full, true
and correct in all material respects and are in conformity with GAAP shall be made of all
material financial transactions and matters involving the assets and business of Holdings, the
Borrower or their Subsidiaries, as the case may be,

SECTION 8.7 Maintenance of Properties.

Except if the failure to do so could not reasonably be expected to have,
individually or in the aggregate, a Material Adverse Effect, maintain, preserve and protect all of
its material properties and equipment used in the operation of its business in good working order,
repair and condition, ordinary wear and tear excepted and casualty or condemnation excepted.

SECTION 8.8 Use of Proceeds.

Use the proceeds of the Loans only in compliance with (and not in contravention
of) applicable Laws and each Loan Document.

SECTION 8.9 Compliance with Environmental Laws.

Except, in each case, to the extent that the failure to do so could not reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect, (a) comply, and
take all reasonable actions to cause any lessees and other Persons operating or occupying its
properties to comply with all applicable Environmental Laws and Environmental Permits;

(b) obtain and renew all Environmental Permits necessary for its operations and properties; and,
{c) in each case to the extent required by applicable Environmental Laws, conduct any
investigation, study, sampling and testing, and undertake any cleanup, removal, remedial or other
action necessary to remove and clean up all Hazardous Materials from any of its properties, in
accordance with the requirements of all applicable Environmental Laws.

SECTION 8.10  Covenant to Guarantee Obligations and Give Security.

At the Borrower™s expense, subject to the provisions of the Collateral and
Guarantee Requirement and any applicable limitation in any Collateral Document, take all action
necessary or reasonably requested by the Administrative Agent or the Collateral Agent to ensure
that the Collateral and Guarantee Requirement continues to be satisfied, including:

{a) (x) upon the formation or acquisition of any new direct or indirect
Wholly-Owned Subsidiary that is a Material Domestic Subsidiary (in each case, other than an
Excluded Subsidiary) by any Loan Party or upon any Subsidiary becoming a Wholly-Owned
Subsidiary that is a Material Domestic Subsidiary (other than an Excluded Subsidiary), (v) upon
the acquisition of any assets by the Borrower or any other Loan Party or (2) with respect to any
Subsidiary at the time it becomes a Loan Party, for any assets held by such Subsidiary (in each
case under the foregoing clauses (y) or (2), other than assets constituting Collateral under a
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Collateral Document that becomes subject to the Lien created by such Collateral Document upon
acquisition thereof (without limitation of the obligations to perfect such Lien)):

(1) within forty-five (45) days (or such greater number of days
specified below) after such formation, acquisition or designation or, in each case, such longer
period as the Administrative Agent may agree in its reasonable discretion:

(A)  ecause each such Material Domestic Subsidiary to become a
Borrower (if it has assets to be included in the Borrowing Base) or a Guarantor (if it does not
have assets to be included in the Borrowing Base) pursuant to a joinder or amendment in form
and substance reasonably satisfactory to the Administrative Agent;

(B) cause cach such Material Domestic Subsidiary to furnish to
the Collateral Agent a description of the Material Real Properties owned by such Material
Domestic Subsidiary in detail reasonably satisfactory to the Collateral Agent;

(C)  within forty-five (43) days (or within ninety (90) days in
the case of documents listed in Section 8.12(b)) after such formation, acquisition or designation,
cause each such Material Domestic Subsidiary to duly execute and deliver to the Collateral
Agent Mortgages with respect to any Material Real Property, Security Agreement Supplements
and other security agreements and documents (including, with respect to Mortgages, the
documents listed in Section 8.12(b)). as reasonably requested by and in form and substance
reasonably satisfactory to the Collateral Agent (consistent with the Mortgages, Security
Agreement and other Collateral Documents in effect on the Effective Date), in each case
granting Liens required by the Collateral and Guarantee Requirement; provided that Holdings,
the Borrower and any of their respective Subsidiaries shall not be required to enter into any
security agreements governed by foreign law;

(D) cause each such Material Domestic Subsidiary to deliver
any and all certificates representing Equity Interests (to the extent certificated) that are required
to be pledged pursuant to the Collateral and Guarantee Requirement, accompanied by undated
stock powers or other appropriate instruments of transfer executed in blank (or any other
documents customary under local law) and instruments evidencing the intercompany
Indebtedness held by such Material Domestic Subsidiary and required to be pledged pursuant to
the Collateral Documents, indorsed in blank to the Collateral Agent;

(E) within forty-five (45) days (or within ninety (90) days in
the case of documents listed in Section 8.12(b)) after such formation, acquisition or designation,
(1) take and cause the applicable Material Domestic Subsidiary to take whatever action
(including the recording of Mortgages, the filing of UCC financing statements and delivery of
stock and membership interest certificates to the extent certificated) may be necessary in the
reasonable opinion of the Administrative Agent to vest in the Collateral Agent (or in any
representative of the Collateral Agent designated by it) valid Liens required by the Collateral and
Guaraniee Requirement, enforceable againsi all third parties in accordance with their terms,
except as such enforceability may be limited by Debtor Relief Laws and by general principles of
equity (regardless of whether enforcement is sought in equity or at law) and (2) comply with the
requirements of Section 8.11 with respect to all Deposit Accounts; and
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(i)  within forty-five (45) days (or within ninety (90) days in the case
of documents listed in Section 8.12(b)) after the request therefor by the Administrative Agent (or
such longer period as the Administrative Agent may agree in its reasonable discretion), deliver to
the Administrative Agent a signed copy of opinions, addressed to the Administrative Agent and
the other Secured Parties, of counsel for the Loan Parties reasonably acceptable to the
Administrative Agent as to such matters set forth in this Section 8.10(a) as the Administrative
Agent may reasonably request; and

(iii)  as promptly as practicable after the reasonable request therefor by
the Administrative Agent or Collateral Agent, deliver to the Collateral Agent with respect (o
each Material Real Property, title reports, surveys and environmental assessment reports,
provided that the Collateral Agent may in its reasonable discretion accept any such existing
report or survey to the extent prepared as of a date reasonably satisfactory to the Collateral
Agent; provided, however, that there shall be no obligation to deliver to the Collateral Agent any
environmental assessment report whose disclosure to the Collateral Agent would require the
consent of a Person other than the Borrower or one of its Subsidiaries, where, despite the
commercially reasonable efforts of the Borrower to obtain such consent, such consent cannot be
obtained; and

i(b) prompily after the acquisition of any Material Real Property by any Loan
Party, the Borrower shall give notice thercof to the Collateral Agent and will take, or cause the
relevant Loan Party to take, the actions referred to in Section 8.12(b).

SECTION 8.11  Cash Receipts.

(a) By no later than thirty (30)) days after the Effective Date, deliver. or cause
to be delivered, to the Administrative Agent an effective account control agreement (a “Deposit
Account Control Agresment™) with each Approved Account Bank, in form and substance
reasonably satisfactory to the Administrative Agent, with respect to each Deposit Account in
which proceeds of Collateral are deposited (including, without limitation, those existing as of the
Effective Date and listed on Schedule 8.11 attached hereto, but excluding petty cash, payroll,
trust and Tax withholding accounts and excluding the Excluded GoMedigap Account)
(collectively, the “Material Bank Accounts™).

(b)  Each Loan Party shall (i) by no later than thirty (30) days after the
Eftective Date, instruct each Account Debtor or other Person obligated to make a payment to any
of them under any Commission Receivable to make payment, or to continue to make payment, to
an Approved Deposit Account, and (ii) deposit in an Approved Deposit Account on each
Business Day all Cash Receipts (as defined below) received by any Loan Party.

(c) Upon the occurrence and during the continuance of a Cash Dominion
Period, the Administrative Agent may instruct each Approved Account Bank to transfer, by
ACH or federal wire transfer, all funds in each Approved Deposit Account to an account
mainiained by, in the name of and under the sole dominion and control of the Adminisirative
Agent (the “Concentration Account™),

(d)  Asused above, “Cash Receipts” means, collectively, the following:
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(i) all cash receipts arising from Collateral, including casualty
insurance proceeds arising from any of the foregoing;

(ii) all proceeds of collections of Commission Receivable;
(iii)  the cash proceeds of all credit card charges; and

(iv)  all payments constituting proceeds of Collateral, whether by cash,
check or otherwise.

(e) The Concentration Account shall at all times be under the sole dominion
and control of the Administrative Agent. The Loan Parties hereby acknowledge and agree that
(i) the Loan Parties have no right of withdrawal from the Concentration Account, (ii) the funds
on deposit in the Concentration Account shall at all times be collateral security for all of the
Obligations and (1i1) the funds on deposit in the Concentration Account shall be applied as
provided in this Agreement. In the event that, notwithstanding the provisions of this Section,
during the continuation of any Cash Dominion Period, any Loan Party receives or otherwise has
dominion and control of any such proceeds or collections, such proceeds and collections shall be
held in trust by such Loan Party for the Administrative Agent, shall not be commingled with any
of such Loan Party’s other funds or deposited in any account of such Loan Party and
commencing upon the thirtieth (30th) day after the Effective Date shall, not later than the
Business Day after receipt thereof, be deposited into an Approved Deposit Account or dealt with
in such other fashion as such Loan Party may be insirucied by the Administrative Agent.

(f) Any amounts received in the Concentration Account at any time when (x)
there are no Revolving Credit Outstandings or (v) if an Event of Default shall have oceurred and
be continuing, all of the Obligations have been paid in full, or () no Cash Dominion Period
exists, shall be remitted to the operating account of the Loan Parties maintained with the
Administrative Agent or to an operating account otherwise designated by the Borrower,

() IT the Administrative Agent has instructed any Approved Account Bank to
transfer funds to the Concentration Account pursuant to Section 8.11(c) and a Cash Dominion
Period ceases to exist, the Administrative Agent shall promptly (i) furnish written notice to such
Approved Account Bank that such Cash Dominion Period has ceased to exist and (ii) remit any
and all amounts on deposit in or credited to the Concentration Account to the operating account
of the Loan Parties maintained with the Administrative Agent or to an operating account
otherwise designated by the Borrower.

(h) No Loan Party shall deposit, or permit to deposited, any funds or other
assets which do not constitute Collateral or proceeds of Collateral into any Approved Deposit
Account or Concentration Account; it being acknowledged and agreed that all funds received by
any Loan Party which do not constitute Collateral or proceeds of Collateral shall not be
commingled with any funds or other assets which constitute Collateral or Proceeds of Collateral,

SECTION 8.12  Further Assurances and Post-Closing Covenants,

At the expense of the Loan Parties:
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(a) Promptly upon reasonable request by the Administrative Agent or the
Collateral Agent or as may be required by applicable law (i) correct any 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 or
Collateral Agent may reasonably request from time to time in order to carry out more effectively
the purposes of the Collateral Documents,

i(b) In the case of any Material Real Property, provide the Collateral Agent
with Mortgages with respect to such owned real property within ninety (90) days (or such longer
period as the Collateral Agent may agree in its sole discretion) of the acquisition of, or, if
requested by the Collateral Agent, entry into, or renewal of, a ground lease in respect of, such
real property in each case together with:

(1) evidence that counterparts of the Mortgages have been duly
executed, acknowledged and delivered and are in form suitable for filing or recording in all filing
or recording offices that the Collateral Agent may deem reasonably necessary or desirable in
order to create a valid and subsisting perfected Lien on the property and/or rights described
therein in favor of the Collateral Agent for the benefit of the Secured Parties and that all filing
and recording Taxes and fees have been paid or otherwise provided for in a manner reasonably
satistactory to the Collateral Agent;

(ii) fully paid American Land Title Association Lender’s Extended
Coverage title insurance policies or the equivalent or other form available in each applicable
jurisdiction (the “Mortgage Policies™) in form and substance, with endorsements available in the
applicable jurisdiction and in amount, reasonably acceptable to the Collateral Agent (not to
exceed the value of the real properties covered thereby), issued, coinsured and reinsured by title
insurers reasonably acceptable to the Collateral Agent, insuring the Mortgages to be valid
subsisting Liens on the property described therein, subject only to Liens permitted by
Section 9.1, and providing for such other affirmative insurance (including endorsements for
future advances under the Loan Documents) and such coinsurance and direct access reinsurance
as the Collateral Agent may reasonably request and is available in the applicable jurisdiction;

(iii)  opinions of local counsel for the Loan Parties in states in which the
real properties are located, with respect to the enforceability and perfection of the Mortgages and
any related fixture filings in form and substance reasonably satisfactory to the Administrative
Agent; and

{iv)  such other evidence that all other actions that the Administrative
Agent or Collateral Agent may reasonably deem necessary or desirable in order to create valid
and subsisting Liens on the property described in the Mortgages has been taken.

SECTION 8.13  Use of Proceeds. The proceeds of Revolving Loans will be
used for working capital and other general corporate purposes of the Borrower and its
Subsidiaries.
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SECTION 8.14  Post-Closing Deliverables. Within the time periods specified
on Schedule 8.14 (or such later date to which the Administrative Agent consents in writing),
each Loan Party shall deliver, or cause to be delivered, the items listed on Schedule 8.14.

ARTICLE IX

NEGATIVE COVENANTS

S0 long as any Lender shall have any Revolving Credit Commitment hereunder or
any Loan or other Obligation hereunder (other than (i) contingent indemnification obligations as
to which no claim has been asserted and (ii) Obligations under Secured Hedge Agreements and
Cash Management Obligations) shall remain unpaid or unsatisfied, or any Letter of Credit shall
remain outstanding (unless the Outstanding Amount of the Letter of Credit Obligations related
thereto has been Cash Collateralized or back-stopped by a letter of credit in form and substance
reasonably satisfactory to the Administrative Agent), Holdings and the Borrower shall not, nor
shall the Borrower permit any Subsidiary to:

SECTION 9.1 Liens. Create, incur, assume or suffer to exist any Lien upon
any of its property, assets or revenues, whether now owned or hereafter acquired, other than the
following:

(a) Liens created pursuant to any Loan Document;

(b) (i) Liens existing on the date hereof on cash collateral in an amount not to
exceed $2,401,553 which secures the Indebtedness permitted by Section 9.3(b)(ii), and (ii} other
Liens existing on the date hereof and set forth on Schedule 9.1(b);

(c) Liens for Taxes, assessments or governmental charges that are not overdue
for a period of more than thirty (30) days or that are being contested in good faith and by
appropriate actions for which appropriate reserves have been established in accordance with
GAAP;

(d)  statutory or common law Liens of landlords, carriers, warehousemen,
mechanics, materialmen, repairmen, construction contractors or other like Liens or other
customary Liens (other than in respect of Indebtedness) in favor of landlords, so long as, in each
case, such Liens arise in the ordinary course of business that secure amounts not overdue for a
period of more than thirty (30) days or, if more than thirty (30) days overdue, are unfiled and no
other action has been taken to enforce such Lien or that are being contested in good faith and by
appropriate actions, if adequate reserves with respect thereto are maintained on the books of the
applicable Person in accordance with GAAP;

() (i) pledges or deposiis in the ordinary course of business in connection
with workers™ compensation, unemployment insurance and other social security legislation and
(i1) pledges and deposits in the ordinary course of business securing liability for reimbursement
or indemnification obligations of (including obligations in respect of letters of credit or bank
guarantees for the benefit of) insurance carriers providing property. casualty or liability
insurance to Holdings, the Borrower or any Subsidiaries;
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(f) deposits to secure the performance of bids, trade contracts, governmental
contracts and leases (other than Indebtedness for borrowed money), statutory obligations, surety,
stay, customs and appeal bonds, performance bonds and other obligations of a like nature
{including those to secure health, safety and environmental obligations) incurred in the ordinary
course of business;

(g)  easements, rights-of-way, restrictions (including zoning restrictions),
encroachments, protrusions and other similar encumbrances and title defects affecting real
property that, in the aggregate, do not in any case materially interfere with the ordinary conduct
of the business of the Borrower and its Subsidiaries taken as a whole, or the use of the property
for its intended purpose, and any other exceptions to title on the Mortgage Policies accepted by
the Collateral Agent in accordance with this Agreement;

i(h) Liens arising from judgments or orders for the payment of money not
constituting an Event of Default under Section 10.1(g);

(i) (1) Liens on fixed or capital assets securing obligations in respect of
Indebtedness permitted under Section 9.3(e); provided that (A) such Liens attach concurrently
with or within ninety (90) days after completion of the acquisition, construction, repair,
replacement or improvement (as applicable) of the property subject to such Liens, (B) such Liens
do not at any time encumber any property other than the property financed by such Indebtedness,
replacements thereof and additions and accessions to such property and the proceeds and the
products thereof and customary security deposits and () such Liens do not at any time extend to
or cover any assets (except for additions and accessions to such assets, replacements and
products thereof and customary security deposits) other than the assets subject to, or acquired,
constructed, repaired, replaced or improved with the proceeds of such Indebtedness;

(i) leases, licenses, subleases or sublicenses granted to others in the ordinary
course of business which do not (i) interfere in any material respect with the business ol the
Borrower and its Subsidiarics, taken as a whole, or (ii) secure any Indebtedness; provided, that,
no lease, license, sublease or sublicense of any Intellectual Property shall be on an exclusive
basis;

(k) Liens in favor of customs and revenue authorities arising as a matter of
law to secure payment of customs duties in connection with the importation of goods in the
ordinary course of business;

(1 Liens on Specified Insurance Financing Collateral which secure the
Indebtedness permitted by Section 9.3(j)(i);

(m)  Liens (i) on cash advances in favor of the seller of any property to be
acquired in an Investment permitted pursuant to Section 9.2(i) to be applied against the purchase
price for such Investment or (ii) consisting of an agreement to Dispose of any property in a
Disposition permitted under Section 9.5, in each case, solely to the extent such Investment or
Dispaosition, as the case may be, would have been permitted on the date of the creation of such
Lien;

n) Liens in favor of the Borrower or a Guarantor securing Indebtedness
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permitted under Section 9.3(d);

(o) Liens on fixed or capital assets existing on property at the time of its
acquisition or existing on the property of any Person at the time such Person becomes a
Subsidiary, in each case after the Effective Date: provided that (i) such Lien does not extend to
or cover any other assets or property (other than the proceeds or products thereof), and (ii) the
Indebtedness secured thereby is permitted under Section 9.3(e);

(n any interest or title of a lessor, sublessor, licensor or sublicensor or
secured by a lessor’s, sublessor’s, licensor’s or sublicensor’s interest under leases (other than
Capitalized Leases) or licenses entered into by the Borrower or any of its Subsidiaries in the
ordinary course of business;

{q)  Liens arising out of conditional sale, title retention, consignment or similar
arrangements for sale of goods entered into by the Borrower or any of its Subsidiaries in the
ordinary course of business;

(r Liens deemed to exist in connection with Investments in repurchase
agreements under Section 9.2 and reasonable customary initial deposits and margin deposits and
similar Liens attaching to commodity trading accounts or other brokerage accounts maintained in
the ordinary course of business and not for speculative purposes;

(5) Liens solely on any cash earnest money deposits made by the Borrower or
any of its Subsidiaries in connection with any letter of intent or purchase agreement permitted
hereunder;

(t) ground leases in respect of real property on which facilities owned or
leased by the Borrower or any of its Subsidiaries are located;

{u) purported Liens evidenced by the filing of precautionary UCC financing
statements or similar public filings;

(v) Liens securing obligations in respect of any Secured Hedge Agreement
and any Cash Management Obligation permitted under Section 9.3(m);

{w)  Liens (i) of a collection bank arising under Section 4-208 of the UCC on
the items in the course of collection, (ii) attaching to commodity trading accounts or other
commoditics brokerage accounts incurred in the ordinary course of business and (iii) in favor of
a banking or other financial institution arising as a matter of law encumbering deposits or other
funds maintained with a financial institution (including the right of set off) and that are within
the general parameters customary in the banking industry;

(x) any zoning or similar law or right reserved to or vested in any
Governmental Authority to control or regulate the use of any real property that does not
materially interfere with the ordinary conduct of the business of the Borrower and its

Subsidiaries, taken as a whole;

(v)  the modification, replacement, renewal or extension of any Lien permitted
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by clauses (b), (i) and (o) of this Section 9.1; provided that (i) the Lien does not extend to any
additional property other than (A) after-acquired property that is affixed or incorporated into the
property covered by such Lien or financed by Indebtedness permitted under Section 9.3(e), and
(B) proceeds and products thereof, and (ii) the renewal, extension or refinancing of the
obligations secured or benefited by such Liens is permitted by Section 9.3;

(z) [reserved];

(aa)  deposits of cash with the owner or lessor of premises leased and operated
by the Borrower or any of its Subsidiaries in the ordinary course of business of the Borrower and
such Subsidiary to secure the performance of the Borrower’s or such Subsidiary’s obligations
under the terms of the lease for such premises;

(bh)  Liens that are contractual rights of setoff (i) relating to the establishment
of depository relations with banks or other deposit-taking financial institutions in the ordinary
course of business and not given in connection with the issuance of Indebtedness or (ii) relating
to pooled deposit or sweep accounts of Holdings, the Borrower or any of its Subsidiaries to
permit satisfaction of overdraft or similar ebligations incurred in the ordinary course of business
of Holdings, the Borrower and their Subsidiaries;

{cc)  Liens granted to any Specified Insurer under an Insurer Agreement in the
ordinary course of business; provided, that, (i) such Liens do not at any time encumber any
property or assets other than the compensation payable by such Specified Insurer under such
Insurer Agreement, (ii) such Liens do not secure any amounts that are overdue for more than
thirty (30} days, (iii) such Liens do not have priority over the Liens of the Collateral Agent, (iv)
no action shall have been taken to enforce such Liens, (v) such Liens do not secure any
Indebtedness for borrowed money. and (vi) such Liens do not interfere in any material respect
with the business of the Borrower and its Subsidiaries, taken as a whole: and

(dd) Liens securing Subordinated Indebtedness permitted under Section 9.3(n);
provided, that, such Liens are subject and subordinated to the Liens securing the Obligations
pursuant to an intercreditor agreement, in form and substance reasonably satisfactory to the
Collateral Agent, duly executed and delivered by the holders of such Indebtedness (or an
authorized agent on behalf of such holders).

Notwithstanding anything to the contrary contained in this Agreement, Holdings and the
Borrower shall not, and shall not permit any Subsidiary to, create or grant any Lien upon any
Intellectual Property (as defined in the Security Agreement), except for non-exclusive licenses
and sublicenses permitted under Section 9.1(j).

SECTION 9.2 Investments.
Make or hold any Investments, except:

(a) Investments by the Borrower or any of its Subsidiaries in assets that are
cash and Cash Equivalents;

(k) loans or advances to officers, directors and employees of Holdings, the
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Borrower or any of its Subsidiaries (i) for reasonable and customary business-related travel,
entertainment, relocation and analogous ordinary business purposes, and (ii) for any other
purpose, in an aggregate principal amount outstanding under clauses (i) and (ii) not to exceed
$1.000,000;

(c) Investments (i) by the Borrower or any other Loan Party in the Borrower
or any other Loan Party, (ii) by any Non-Loan Party in any other Non-Loan Party, (iii) by any
non-Loan Party in the Borrower or any other Loan Party, and (iv) of cash or Cash Equivalents by
any Loan Party in any non-Loan Party Subsidiary up to but not exceeding $ 1,000,000 in the
aggregate at any time;

(d) 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 Investments received in satisfaction or partial satisfaction thereof from financially
troubled account debtors and other credits to suppliers in the ordinary course of business:

(e) Investments consisting of Liens, Indebtedness, fundamental changes,
Dispositions and Restricted Payments permitted under Sections 9.1, 9.3 (other than 9.3(c){ii) or
(d)), 9.4 (other than 9.4(c){ii) or (d)), 9.5 (other than 9.5(d)(ii) or (&)} and 9.6 (other than 9.6(c)
or (F)(iv)), respectively;

(f) Investments existing on the date hereof or made pursuant to legally
binding writien contracts in existence on the date hereof, in each case, set forth on
Schedule 9.2(f) and any modification, replacement, renewal, reinvestment or extension of any of
the foregoing; provided that the amount of any Investment permitted pursuant to this
Section 9.2(f) is not increased from the amount of such Investment on the Effective Date except
pursuant to the terms of such Investment as of the Effective Date or as otherwise permitted by
another clause of this Section 9.2;

(g} Investments in Swap Contracts permitted under Section 9.3;

i(h) promissory notes and other non-cash consideration that is permitted to be
received in connection with Dispositions permitted by Section 9.5;

(i) Investments (including debt obligations and Equity Interests) received in
connection with the bankruptey or reorganization of suppliers and customers or 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;

ij) loans and advances to Holdings in lieu of, and not in excess of the amount
of (after giving effect to any other loans, advances or Restricted Payments in respect thereof),
Restricted Payments to the extent permitted to be made to Holdings (or such direct or indirect
parent) in accordance with Section 8.6(e) or (f):

(k) advances of payroll payments to employees in the ordinary course of
business;

(1) Investments to the extent that payment for such Investments is made
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solely with Qualified Equity Interests of Holdings;

{m)  Investments in the ordinary course of business consisting of UCC Article
3 endorsements for collection or deposit and Article 4 customary trade arrangemenis with
customers consistent with past practices;

(n) Investments made by any Subsidiary that is not a Loan Party;

(o) Guarantees by the Borrower or any of its Subsidiaries of leases (other than
Capitalized Leases) or of other obligations that do not constitute Indebtedness, in each case
entered into in the ordinary course of business:

(p)  Investments received in connection with a Disposition permitted by
Section 9.5(g);

(q) Permitted Acquisitions; and

(r) other Investments using cash or Cash Equivalents: provided. that. the
Payment Conditions are satisfied.

SECTION 9.3 Indebtedness.

Create, incur, assume or suffer to exist any Indebtedness or issue any Disqualified
Equity Interest, other than:

ia) Indebtedness under the Loan Documents;

(b) (i) Indebtedness existing on the date hereof set forth on Schedule 9.3(b)
which is not otherwise permitted by the other clauses of Section 9.3 and any Permitted
Refinancing thereof, (i1) Indebtedness in respect of the Existing Letters of Credit in an aggregate
outstanding principal amount not to exceed $2,183,230 at any time, and (iii) intercompany
Indebtedness outstanding on the date hereof; provided that all such Indebtedness of any Loan
Party owed to any Non-Loan Party shall be subject to the Intercompany Subordination
Agreement;

(¢)  Guarantees by the Borrower and its Subsidiaries in respect of Indebtedness
of the Borrower or any of its Subsidiaries otherwise permitted hereunder (except that an
Excluded Subsidiary that is not a Loan Party may not, by virtue of this Section 9.3(c). Guarantee
Indebtedness that such Excluded Subsidiary could not otherwise incur under this Section 9.3);
provided that if the Indebtedness being Guaranteed is subordinated to the Obligations, such
Guarantee shall be subordinated to the Guaranty on terms at least as favorable to the Lenders as
those contained in the subordination of such Indebtedness;

(d) Indebtedness of the Borrower or any of its Subsidiaries owing to the
Borrower or any other Subsidiary to the extent constituting an Investment permitted by
Section 9.2; provided that (i) all such Indebtedness of any Loan Party owed to any Person that is
not a Loan Party shall be subject to the Intercompany Subordination Agreement and (ii) in the
event of any such Indebtedness in respect of the sale, transfer or assignment of Collateral, such
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Indebtedness shall be duly noted on the books and records of the Loan Parties as being owing in
respect of Collateral;

ie) Adtributable Indebtedness and other Indebiedness (including Capitalized
Leases) of the Borrower and its Subsidiaries financing the acquisition, construction, repair,
replacement or improvement of fixed or capital assets; provided that such Indebtedness is
incurred concurrently with or within ninety (90) days after the applicable acquisition,
construction, repair, replacement or improvement and any Permitted Refinancing thereof;
provided further that the aggregate principal amount of Indebtedness at any one time outstanding
incurred pursuant to this clause () shall not exceed $5,000,000;

(f) Indebtedness in respect of Swap Contracts designed to hedge against
Holdings’, the Borrower’s or any Subsidiary’s exposure to interest rates, foreign exchange rates
or commaodities pricing risks incurred in the ordinary course of business and not for speculative
purposes and Guarantees thereof;

(g) Indebtedness representing deferred compensation to employees of the
Borrower and its Subsidiaries incurred in the ordinary course of business;

ih) Indebtedness to current or former officers, directors, managers,
consultants and employees, their respective estates, spouses or former spouses to finance the
purchase or redemption of Equity Interests of Holdings {or any direct or indirect parent thereof)
permitted by Section 9.6;

(i) Cash Management Obligations and other Indebtedness in respect of
netting services, automatic clearinghouse arrangements, overdraft protections, employee credit
card programs and other cash management and similar arrangements in the ordinary course of
business and any Guarantees thereof’

(i) Indebtedness consisting of (i) the financing of insurance premiums or
(i1} take-or-pay obligations contained in supply arrangements, in each case, in the ordinary
course of business;

(k) Indebtedness incurred by the Borrower or any of its Subsidiaries in respect
of letters of credit, bank guarantees, bankers™ acceptances, warehouse receipts or similar
instruments issued or ereated in the ordinary course of business consistent with past practice in
respect of workers compensation claims, health, disability or other emplovee benefits or
property, casualty or liability insurance or self-insurance or other Indebtedness with respect to
reimbursement-type obligations regarding workers compensation claims;

(n obligations in respect of performance, bid, appeal and surety bonds and
performance and completion guarantees and similar obligations provided by the Borrower or any
of its Subsidiaries or obligations in respect of letters of credit, bank guarantees or similar
instruments related thereto, in each case in the ordinary course of business or consistent with past
practice, and surety bonds in respect of any Borrower or any Subsidiary in its capacity as a third
party adminisirator in the ordinary course of business for a third party adminisirator;

{m)  obligations under Secured Hedge Agreements and Cash Management
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Obligations at any time outstanding and not incurred in violation of Section 9.3(f);

(n) Subordinated Indebtedness in an aggregate outstanding principal amount
not to exceed $5,000,000; provided, that, the Administrative Agent shall have received a
subordination agreement, in form and substance reasonably satisfactory to Administrative Agent,
duly executed and delivered by the holders (or the agent on behalf of such holders) of such
Subordinated Indebtedness;

(o) other Indebtedness which is unsecured in an aggregate outstanding
principal amount not to exceed at any time $10,000,000; and

(r) all premiums (if any), interest (including post-petition interest), fees,
expenses, charges and additional or contingent interest on obligations described in clauses (a)
through (0) above,

Notwithstanding the foregoing, no Subsidiary that is a Non-Loan Party will
guaraniee any Indebtedness for borrowed money of a Loan Party unless such Subsidiary
becomes a Guarantor, Notwithstanding anything to the contrary contained in this Agreement,
Holdings and the Borrower shall not, and shall not permit any Subsidiary to, create, incur,
assume or suffer to exist any Indebtedness for borrowed money which is owing to any Specified
Insurer.

The accrual of interest, the accretion of accreted value and the payment of interest
in the form of additional Indebtedness shall not be deemed to be an incurrence of Indebtedness
for purposes of this Section 9.3. The principal amount of any non-interest bearing Indebtedness
or other discount security constituting Indebtedness at any date shall be the principal amount
thereof that would be shown on a balance sheet of the Holdings dated such date prepared in
accordance with GAAP.

SECTION 9.4 Fundamental Changes. Merge, dissolve, liquidate, consolidate
with or into another Person, or Dispose of {(whether in one transaction or in a series of
transactions) all or substantially all of its asseis {(whether now owned or hereafier acquired) to or
in favor of any Person, except that:

(a) any Subsidiary may merge or consolidate with the Borrower (including a
merger, the purpose of which is to reorganize the Borrower into a new jurisdiction); provided
that (x) the Borrower shall be the continuing or surviving Person and (y) such merger or
consolidation does not result in the Borrower ceasing to be organized under the Laws of the
United States, any state thereof or the District of Columbia;

(b) (i) any Subsidiary that is not a Loan Party may merge or consolidate with
or into any other Subsidiary of the Borrower that is not a Loan Party. (ii) any Subsidiary may
merge or consolidate with or into any other Subsidiary of the Borrower that is a Loan Party, (iii)
any merger the sole purpose of which is to reincorporate or reorganize a Loan Party in another
jurisdiction in the United States shall be permitted and (iv) any Subsidiary may liquidate or
dissolve or change its legal form if the Borrower determines in good faith that such action is in
the best interests of the Borrower and its Subsidiaries and is not disadvantageous to the Lenders
in any material respect; provided, in the case of clauses (ii) through (iv) of this paragraph (b),
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that (A) no Event of Default shall result therefrom, (B) no Change of Control shall result
therefrom and (C) the surviving Person (or. with respect to dause (iv), the Person who receives
the assets of such dissolving or liquidated Subsidiary that is a Guarantor) shall be a Loan Party;

(c) any Subsidiary may Dispose of all or substantially all of its assets (upon
voluntary liquidation or otherwise) to the Borrower or another Subsidiary; provided that if the
transferor in such a transaction is a Loan Party, then (i) the transferee must be a Loan Party or (ii)
such Investment must be a permitted Investment in a Subsidiary which is not a Loan Party in
accordance with Section 9.2 (other than clause (&) thereof) and must be a permitted Disposition
in accordance with Section 9.5;

(d)  so long as no Default has occurred and is continuing or would result
therefrom, any Subsidiary may merge or consolidate with any other Person in order to effect an
Investment permitted pursuant to Section 9.2 (other than Section 9.2(e)); provided that if the
merger involves a Loan Party, the surviving entity shall be a Loan Party; and

(e) 50 long as no Default has occurred and is continuing or would result
therefrom, a merger, dissolution, liguidation, consolidation or Disposition, the purpose of which
is to effect a Disposition permitted pursuant to Section 9.5 (other than Section 9.5(g)).

SECTION 9.5 Dispositions. Make any Disposition or enter into any
agreement to make any Disposition, except:

ia) Dispositions of obsolete, worn out, used or surplus property, whether now
owned or hereafter acquired, in the ordinary course of business and Dispositions of property no
longer used or useful in the conduct of the business of the Borrower and its Subsidiaries;

(b)  Dispositions of inventory and goods held for sale in 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; provided
that to the extent the property being transferred constitutes Collateral, such replacement property
shall constitute Collateral;

(d) Dispositions of property from a Loan Party to another Loan Party;

(e) Dispositions permitted by Sections 9.2 (other than Section 8.2(e)), 9.4
(other than Section 9.4(e)) and 9.6 (other than Section 9.6(c)) and Liens permitted by
Section 9.1(other than Section 9.1(m)(ii));

if) leases, subleases, licenses or sublicenses (including the provision of
software under an open source license), in each case in the ordinary course of business and
which do not materially interfere with the business of the Borrower and its Subsidiaries, taken as

a whole;

(2) Dispositions of assets (other than Commission Receivables, Intellectual
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Property or Equity Interest of any Borrower) not otherwise permitted under this Section 9.5;
provided that (i) at the time of such Disposition (other than any such Disposition made pursuant
to a legally binding commitment entered into at a time when no Default has occurred and is
continuing), no Default shall have occurred and be continuing or would result from such
Disposition; (ii) the aggregate fair market value of all assets Disposed of in any Fiscal Year shall
not exceed $10,000,000; and (iii) the Borrower or any of its Subsidiaries shall receive not less
than one hundred percent (100%) of such consideration in the form of cash or Cash Equivalents
(in each case, free and clear of all Liens at the time received, other than Liens permitted by
Section 9.1;

(h) Dispositions of Investments in joint ventures to 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;

(i) dispositions of asscts (other than Eligible Commission Receivables)
acquired by Holdings and its Subsidiaries pursuant to a Permitted Acquisition consummated
within twelve (12) months of the date of the proposed disposition so long as (i) the assets to be
so disposed are not necessary or economically desirable in connection with the business of
Borrowers and their Subsidiaries, and (ii) the assets to be so disposed are readily identifiable as
assets acquired pursuant to the subject Permitted Acquisition;

(i) the unwinding of any Swap Contract;

(k) the lapse or abandonment in the ordinary course of business of any
registrations or applications for registration of any immaterial 1P Rights;

i1 to the extent allowable under Section 1031 of the Code (or comparable or
suceessor provision), any exchange of like property (excluding any boot thereon permitted by
such provision) for use in any business conducted by the Borrower or any of its Subsidiaries that
is not in contravention of Section 9.7;

im)  Dispositions of delinquent or doubtful accounts receivable {(other than
Eligible Commission Receivables) in connection with the collection or compromise thereof in
the ordinary course of business; and

(n) Dispositions of Cash Equivalents;

provided that any Disposition of any property pursuant to this Section 9.5 (except pursuant to
Sections 9.5(a), (€), (h), (j). (K) and (m) and except for Dispositions from the Borrower or a
Subsidiary that is a Loan Party to the Borrower or a Subsidiary that is a Loan Party), shall be for
no less than the fair market value of such property at the time of such Disposition as determined
by the Borrower in good faith. To the extent any Collateral is Disposed of as expressly permitted
by this Section 9.5 to any Person other than a Loan Party, such Collateral shall be sold free and
clear of the Liens created by the Loan Documents, and, if requested by the Administrative Agent,
upon the certification by the Borrower that such Disposition is permitted by this Agreement, the
Administrative Agent shall be authorized to take any actions deemed appropriate in order to
effect the foregoing,
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SECTION 9.6 Restricted Payments,

Declare or make, directly or indirectly, any Restricted Payment, except:

(a) each Subsidiary may make Restricted Payments to Holdings and to its
other Subsidiaries (other than to an Excluded Subsidiary) (and, in the case of a Restricted
Payment by a non-wholly owned Subsidiary, to Holdings and any of its other Subsidiaries (other
than to an Excluded Subsidiary) and to each other owner of Equity Interests of such Subsidiary
based on their relative ownership interests of the relevant class of Equity Interests);

(b) the Borrower and each of its Subsidiaries may declare and make dividend
payments or other distributions payable solely in the Equity Interesis {other than Disqualified
Equity Interests not otherwise permitted by Section 9.3) of such Person;

(ch to the extent constituting Restricted Payments, the Borrower and its
Subsidiaries may enter into and consummate transactions expressly permitted by any provision
of Section 9.2 (other than Section 9.2(g)), 9.4 (other than a merger or consolidation of Holdings
and the Borrower) or 9.8 (other than Section 9.8(a), (j) or (K));

(d) repurchases and withholding of Equity Interests in Holdings, the Borrower
or any of its Subsidiaries upon the vesting or exercise (as applicable) of stock options, warrants,
restricted stock units, restricted stock, phantom stock, stock appreciation rights or similar rights
if such Equity Interests represent (x) a portion of the exercise or purchase price therefor or (y)
satisfaction of any Tax withholding obligations thereunder;

) s0 long as no Event of Default shall have occurred and be continuing, the
Borrower may pay (or make Restricted Payments to the extent required to allow Holdings or any
direct or indirect parent thereof to pay) for the repurchase, retirement or other acquisition or
retirement for value of Equity Interests of Holdings (or of any direct or indirect parent thereof)
held by any future, present or former employee, director, consultant or distributor (or any
spouses, former spouses, successors, executors, administrators, heirs, legatees or distributees of’
any of the foregoing) of the Borrower (or any direct or indirect parent of the Borrower) or any of
its Subsidiaries upon the death, disability, retirement or termination of employment of any such
Person or otherwise pursuant to any employee or director equity plan, employee or director stock
option plan or any other employee or director benefit plan or any agreement (including any stock
subscription or shareholder agreement) with any future, present or former emplovee, director,
consultant or distributor of the Borrower (or any direct or indirect parent of the Borrower) or any
of its Subsidiaries in an aggregate amount afier the Effective Date together with the aggregaie
amount of loans and advances to Holdings made pursuant to Section 9.2(j) in lieu of Restricted
Payments permitted by this clause (e) not to exceed $1,000,000 in any calendar year;

i Holdings may make Restricted Payments; provided, that, the Payment
Conditions are satisfied;

(2) the Borrower or any of its Subsidiaries may pay cash in lieu of fractional
Equity Interests in connection with any dividend, split or combination thereof; and

{h) repurchases of Equity Interests (i) deemed to occur on the exercise of
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options or similar rights by the delivery of Equity Interests in satisfaction of the exercise price of
such options or similar rights or (ii) in consideration of withholding or similar Taxes payable by
any future, present or former employee, director, manager or consultant (or any spouses, former
SpOLUses, SUCcessors, executors, administrators, heirs, legatees or distributees of any of the
foregoing), including deemed repurchases in connection with the exercise of options or similar

rights.
SECTION 9.7 Change in Nature of Business.

Engage in any material line of business substantially different from those lines of
business conducted by the Borrower and its Subsidiaries on the Effective Date or any business
reasonably related or ancillary thereto.

SECTION 9.8 Transactions with Affiliates.

Enter into any transaction of any kind with any Affiliate of the Borrower, whether
or not in the ordinary course of business, other than;

(a) transactions between or among the Borrower or any of its Subsidiaries or
any entity that becomes a Subsidiary as a result of such transaction,

i) transactions on terms substantially as favorable to the Borrower or such
Subsidiary as would be obtainable by the Borrower or such Subsidiary at the time in a
comparable arm’s-length transaction with a Person other than an Affiliate,

{(c)  the Transaction and the payment of fees and expenses (including the
Transaction Expenses) related to the Transaction,

(d)  the issuance of Equity Interests of Holdings to any future, present or
former officer, director emplovee or consultant of the Borrower or any of its Subsidiaries in
connection with the Transaction,

(e) [Reserved],

(f employment and severance arrangements between Holdings, the Borrower
and its Subsidiaries and their respective future, present or former officers, employees, directors
or consultants in the ordinary course of business and transactions pursuant to equity incentive
plans and employee benefit plans and arrangements,

(g) the non-exclusive licensing of trademarks, copyrights or other IP Rights in
the ordinary course of business to permit the commercial exploitation of IP Rights between or
among Affiliates and Subsidiaries of Holdings or the Borrower,

(h) the payment of customary fees and reasonable out-of-pocket costs to, and
indemnities provided on behalf of, future, present or former directors, officers and employees of
Holdings and its Subsidiaries or any direct or indirect parent of Holdings in the ordinary course
of business,
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(i) any agreement, instrument or arrangement as in effect as of the Effective
Date and set forth on Schedule 9.8, or any amendment thereto (so long as any such amendment is
not adverse to the Lenders in any material respect as compared to the applicable agreement as in
effect on the Effective Date),

() Restricted Payments permitted under Section 9.6,
ik) [Reserved],

] transactions in which the Borrower or any of its Subsidiaries, as the case
may be, delivers to the Administrative Agent a letter from an Independent Financial Advisor
stating that such transaction is fair to the Borrower or such Subsidiary from a financial point of
view or meets the requirements of clause (b) of this Section 9.8,

(m)  the issuance or transfer of Equity Interests (other than Disqualified Equity
Interests) of Holdings to any former, current or future director, manager, officer, employvee or
consultant (or any spouses, former spouses, successors, executors, adminisirators, heirs, legatees
or distributees of any of the foregoing) of the Borrower or any of its Subsidiaries to the extent
otherwise permitted by this Agreement,

(n) the payment of reasonable out-of-pocket costs and expenses relating to
registration rights and indemnities provided to sharcholders of Holdings pursuant to the
stockholders agreement or the registration and participation rights agreement entered into on the
Effective Date in connection therewith,

(o) the Investments permitted by Section 9.2, and
(p)  the Indebtedness permitted by Section 9.3.

SECTION 9.9  Burdensome Agreements. Enter into or permit to exist any
Contractual Obligation {other than this Agreement or any other Loan Document) that prohibits,
restricts, imposes any condition on or limits the ability of (a) any Subsidiary that is not a Loan
Party to make Restricted Payments to (directly or indirectly) or to make or repay loans or
advances to any Loan Party or to Guarantee the Obligations of any Loan Party under the Loan
Documents or (b) any Loan Party to create, incur, assume or suffer to exist Liens on property of
such Person for the benefit of the Lenders with respect to the Facility and the Obligations under
the Loan Documents: provided that the foregoing clauses (a) and (b) shall not apply to
Contractual Obligations that:

(i) (%) exist on the date hereof and (to the extent not otherwise
permitted by this Section 9.9) are listed on Schedule 9.9 hereto and (y) to the extent Contractual
Obligations permitted by clause (x) are set forth in an agreement evidencing Indebtedness, are
set forth in any agreement evidencing any permitted modification, replacement, renewal,
extension or refinancing of such Indebtedness so long as such modification, replacement,
renewal, extension or refinancing does not expand the scope of such Contractual Obligation,

(ii) are binding on a Subsidiary at the time such Subsidiary first
becomes a Subsidiary, so long as such Contractual Obligations were not entered into in
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contemplation of such Person becoming a Subsidiary,

(iii)  represent Indebtedness of a Subsidiary that is not a Loan Party that
is permitted by Section 9.3,

(iv)  are customary restrictions that arise in connection with (x) any
Lien permitted by Sections 9.1(a), {m), (r), (s}, (v), (w), (bb) and (cc) and relate to the property
subject to such Lien or (y) any Disposition permitted by Section 9.5 applicable pending such
Disposition solely to the assets subject to such Disposition,

(v) are customary provisions in joint venture agreements and other
similar agreements applicable to joint ventures permitted under Section 9.2 and applicable solely
to such joint venture entered into in the ordinary course of business,

(vi)  are negative pledges and restrictions on Liens in favor of any
holder of Indebtedness permitted under Section 9.3 but solely to the extent any negative pledge
relates to the property financed by or the subject of such Indebiedness and the proceeds and
products thereof,

(vil)  are customary restrictions on leases, subleases, licenses or asset
sale agreements otherwise permitted hereby so long as such restrictions relate to the assets
subject thereto,

(viii) comprise restrictions imposed by any agreement relating to secured
Indebtedness permitted pursuant to Sections 9.3(e), (j)(i) or (m) to the extent that such
restrictions apply only to the property or assets securing such Indebtedness,

(ix)  are customary provisions restricting subletting or assignment of
any lease governing a leasehold interest of any Subsidiary,

(x) are customary provisions restricting assignment of any agreement
entered into in the ordinary course of business,

(xi)  are restrictions on cash or other deposits imposed by customers
under contracts entered into in the ordinary course of business,

(xii) arise in connection with cash or other deposits permitted under
Section 9.1, or

(xiii) comprise restrictions imposed by any agreement governing
Indebtedness entered into after the Effective Date and permitted under Section 9.3 that are, taken
as a whole, in the good faith judgment of the Borrower, no more restrictive with respect to the
Borrower or any Subsidiary than customary market terms for Indebtedness of such type (and, in
any event, are no more restrictive than the restrictions contained in this Agreement), so long as
the Borrower shall have determined in good faith that such restrictions will not affect its
obligation or ability to make any payments required hereunder.

SECTION 9.10  Accounting Changes: Fiscal Year.
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Make any change in Fiscal Year; provided, however, that the Borrower may, upon
written notice to the Administrative Agent, change its Fiscal Year to any other fiscal year
reasonably acceptable to the Administrative Agent, in which case the Borrower and the
Administrative Agent will, and are hereby authorized by the Lenders to, make any adjustments to
this Agreement that are necessary to reflect such change in fiscal vear.

SECTION 9.11  Prepayments, Etc. of Indebtedness.

Make or agree to make any prepayment, non-mandatory payment, redemption,
retirement, defeasance, purchase or sinking fund payment or other acquisition for value of any of
its Indebtedness other than the Indebtedness under the Loan Documents (including, without
limitation, by way of depositing money or securities with the trustee therefor), in each case,
before the date required for paying any such Indebtedness when due, or otherwise set aside or
deposit or invest any sums for the foregoing purpose, except that:

(a) Holdings, the Borrower and their Subsidiaries may make any non-
mandatory payment or prepayment in respect of such Indebtedness (excluding Subordinated
Indebtedness); provided, that, the Payment Conditions are satisfied;

(b)  Holdings, the Borrower and their Subsidiaries may make payments in
respect of Indebtedness permitted under Section 9.3 in connection with a refinancing thereof with
the proceeds of a Permitted Refinancing as permitted under Section 9.3; and

ic) as to payments in respect of any other Indebtedness permitted under
Section 9.3 not subject to the provisions above in this Section 9,11, Holdings, the Borrower and
their Subsidiaries may make payments of regularly scheduled principal and interest or other
mandatory paymenis as and when due in respect of such Indebtedness in accordance with the
terms thereof (and in the case of any Subordinated Indebtedness, subject to the terms of
subordination set forth in the applicable subordination agreement),

SECTION 9.12  Modification of Agreements. Amend, modify or change in any
manner adverse to the interest of the Lenders or the Loan Parties in any material respect any term
or condition of the documentation relating to any Subordinated Indebtedness.

SECTION 9.13  Minimum Excess Availability. The Borrowers shall not permit
Excess Availability to be less than $6,000,000 at any time,

ARTICLE X
EVENTS OF DEFAULT
SECTION 10.1  Events of Default.

Each of the events referred to in clauses (a) through (1) of this Section 10.1 shall
constitute an “*Event of Default”

ia) Non-Payment. The Borrower fails to pay (i) when and as required to be
paid herein, any amount of principal of any Loan, (ii) within three (3) Business Days after the
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same becomes due, any interest on any Loan or (iii) within five (5) Business Days after the same
becomes due, any other amount payable hereunder or with respect to any other Loan Document:
ar

(b)  Specific Covenants. The Borrower or any Subsidiary fails to perform or
observe any term, covenant or agreement contained in; (i) Section 7.1; (ii) Section 7.2(a) or (c);
(iii) Section 7.3(a); (iv) Section 7.4; (v) Section 8.1(a); (vi) Section 8.4; (vii) Section 8.8, (viii)
Section 8.11; (ix) Section 8.14; or (x) Article IX; or

(c) Other Defaults. Any Loan Party fails to perform or observe any other
covenant or agreement (not specified in Section 10.1(a,) or (b) above) contained in any Loan
Document on its part to be performed or observed and such failure continues for thirty (30) days
after receipt by the Borrower of written notice thereof from the Administrative Agent; or

id) Representations and Warranties. Any representation, warranty,
certification or statement of fact made or deemed made by any Loan Party herein, in any other
Loan Document, or in any document required to be delivered in connection herewith or
therewith shall be untrue in any material respect (except that such materiality qualifier shall not
be applicable to any representation, warranty, certification or statement of fact that is qualified
by Material Adverse Effect, materiality or similar language) when made or deemed made; or

(e) Cross-Default. (i) Any Loan Party or any Subsidiary {A) fails to make any
payment beyond the applicable grace period, if any, whether by scheduled maturity, required
prepayment, acceleration, demand, or otherwise, in respect of any Indebtedness (other than
Indebtedness hereunder) having an aggregate outstanding principal amount (individually or in
the aggregate with all other Indebtedness as to which such a failure shall exist) of not less than
£7.500,000; (ii) any Loan Party or any Subsidiary fails to observe or perform any other
agreement or condition relating to any such Indebtedness, or any other event occurs (other than,
with respect to Indebtedness consisting of Swap Contracts, termination evenis or equivalent
events pursuant to the terms of such Swap Contracts and not as a result of any default thereunder
by any Loan Party) the effect of which default or other event is to cause, or to permit the holder
or holders of such Indebtedness (or a trustee or agent on behalf of such holder or holders or
beneficiary or beneficiaries) to cause, with the giving of notice if required, such Indebtedness to
become due or to be repurchased, prepaid, defeased or redeemed (automatically or otherwise), or
an offer to repurchase, prepay, defease or redeem such Indebtedness to be made, prior to its
stated maturity; provided that this dause (e){B) shall not apply to secured Indebtedness that
becomes due as a result of the voluntary sale or transfer of the property or assets securing such
Indebtedness, if such sale or transfer is permitted hereunder and under the documents providing
for such Indebtedness; provided further that such failure is unremedied and is not waived by the
holders of such Indebtedness prior to any termination of the Aggregate Revolving Credit
Commitments or acceleration of the Loans pursuant to Section 10.2; or

(f) Insolvency Proceedings, Etc. Holdings, the Borrower or any Material
Domestic Subsidiary institutes or consents to the institution of any proceeding under any Debtor
Relief Law, or makes an assignment for the benefit of creditors: or applies for or consents to the
appointment of any receiver, trusiee, custodian, conservaior, liquidator, rehabilitaior,
administrator, administrative receiver or similar officer for it or for all or any material part of its
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property; or any receiver, trustee, custodian, conservator, liquidator, rehabilitator, administrator,
administrative receiver or similar officer is appointed without the application or consent of such
Person and the appointment continues undischarged or unstayed for forty-five (45) calendar
days; or any proceeding under any Debtor Relief Law relating to any such Person or to all or any
material part of its property is instituted without the consent of such Person and continues
undismissed or unstayed for forty-five (45) calendar days, or an order for relief is entered in any
such proceeding: or

() Judgments. There is entered against any Loan Party or any Subsidiary (i)
a final judgment or order for the payment of money in an aggregaie amount exceeding
$7.500,000 (to the extent not covered by independent third-party insurance as to which the
insurer has been notified of such judgment or order and has not denied or failed to acknowledge
coverage thereof) and either (A) such judgment or order shall not have been satisfied, vacated,
discharged or stayed or bonded pending an appeal for a period in excess of thirty (30) days or (B}
enforcement proceedings are commenced with respect to such judgment or order, or (ii) any
judgment other than for the payment of money, or injunction, attachment, writ, garishment or
execution is rendered against any Loan Party, any Subsidiary or any Collateral having a value in
an aggregate amount exceeding $7,500.000, in each case which is not effectively stayed or
bonded; or

i(h) ERISA. (i) An ERISA Event occurs with respect 1o a Pension Plan or
Multiemployer Plan which has resulted or could reasonably be expected to result in liability of
any Loan Party or their respective ERISA Affiliates under Title IV of ERISA in an aggregate
amount which could reasonably be expected to result in a Material Adverse Effect, or (ii) any
Loan Party or any of their respective ERISA Affiliates fails to pay when due, after the expiration
of any applicable grace period, any installment payment with respect to its Withdrawal Liability
under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount which could
reasonably be expected to result in a Material Adverse Effect; or

(i) Invalidity of Loan Documents. Any material provision of any Loan
Document at any time afler its execution and delivery, and for any reason other than as expressly
permitted hereunder or thereunder (including as a result of a transaction permitted under
Section 9.4 or 9.5), ceases to be in full force and effect; or any Loan Party contests in writing the
validity or enforceability of any provision of any Loan Document; or any Loan Party denies in
writing that it has any or further liability or obligation under any Loan Document (other than as a
result of repayment in full of the Obligations and termination of the Commitments), or purports
in writing to revoke or rescind any Loan Document; or

i Collateral Documents. Any Collateral Document shall for any reason
{other than pursuant to the terms hereof or thereof including as a result of a transaction permitted
under Section 9.4 or 9.5) cease to create, or any Lien purported to be created by any Collateral
Document shall be asserted in writing by any Loan Party not to be, a valid and perfected lien,
with the priority required by the Collateral Documents (or other security purported to be created
on the applicable Collateral) on and security interest in any material portion of the Collateral
purported to be covered thereby, subject to Liens permitted under Section 9.1, except to the
extent that any such loss of perfection or priority results from the failure of the Administrative
Agent or the Collateral Agent to maintain possession of certificates actually delivered to it
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representing securities pledged under the Collateral Documents or to file UCC continuation
statements; or

(k) Reserved].
(1) Change of Control. There occurs any Change of Control.

SECTION 10.2  Remedies upon Event of Default.

(a) I any Event of Default occurs and 1s continuing, the Administrative Agent
may, and at the request of the Requisite Lenders shall, take any or all of the following actions:

(i) declare Revolving Credit Commitments of each Lender and any
obligation of the Issuers to make L/C Credit Extensions to be terminated, whereupon such
Revolving Credit Commitments and obligation shall be terminated;

(ii) declare the unpaid principal amount of all outstanding Loans, all
interest acerued and unpaid thereon, and all other amounts owing or payable hereunder or under
any other Loan Document to be immediately due and payable, without presentment, demand,
protest or other notice of any kind, all of which are hereby expressly waived by the Loan Parties;

(iii)  require that the Borrower Cash Collateralize the Letter of Credit
Obligations (in an amount equal to the then Outstanding Amount thereof); and

(iv)  exercise on behalf of itself and the Lenders all rights and remedies
available to it and the Lenders under the Loan Documents or applicable Law;

provided that upon the occurrence of an actual or deemed entry of an order for relief with respect
to any Loan Party under the Bankruptcy Code of the United States, the Revolving Credit
Commitments of each Lender and any obligation of the Issuers to make L/C Credit Extensions
shall automatically terminate, the unpaid principal amount of all outstanding Loans and all
interest and other amounts as aforesaid shall automatically become due and payable, and the
obligation of the Borrower to Cash Collateralize the Letter of Credit Obligations as aforesaid
shall automatically become effective, in each case without further act of the Administrative
Agent or any Lender.

ih) Without limitation of the rights of the Agents or Secured Parties under
Section 8.11, the Borrower hereby irrevocably waives the right to direct the application of any
and all payments in respect of the Obligations and any proceeds of Collateral after the
occurrence and during the continuance of an Event of Default and agrees that during a Cash
Dominion Period, and notwithstanding Section 2.13(f) above, the Administrative Agent may in
its sole discretion deliver a notice to each Approved Account Bank instructing them to cease
complying with any instructions from any Loan Party and to transfer all funds therein to the
Administrative Agent and the Administrative Agent shall apply all payments in respect of any
Obligations and all funds on deposit in the Concentration Account and all other proceeds of
Collateral in the order specified in Section 10.3.

SECTION 10,3 Application of Funds., After the exercise of remedies provided
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for in Section 10.2 (or after the Loans have automatically become immediately due and payable
and the Letter of Credit Obligations have automatically been required to be Cash Collateralized
as set forth in the proviso to Section 10.2), any amounts received on account of the Obligations
shall be applied by the Administrative Agent in the following order:

Firgt, ratably, pay any fees, indemnities, or expense reimbursements then due to
the Administrative Agent, the Collateral Agent or any Issuer from the Borrower (other than in
connection with Cash Management Obligations or Obligations in respect of Secured Hedge
Agreements);

Second, ratably, to pay any fees or expense reimbursements then due to the
Revolving Credit Lenders from the Borrower (other than in connection with Cash Management
Obligations or Obligations in respect of Secured Hedge Agreements);

Third, to pay interest due and payable in respect of any Loans and any Protective
Advances, ratably;

Fourth, to pay the principal of the Protective Advances;

Fifth, to pay principal on the Loans (other than the Protective Advances) and
unreimbursed Letter of Credit Borrowings and to pay any amounts owing with respect to
Obligations in respect of Secured Hedge Agreements (exclusive of Specified Secured Hedge
Obligations and the Obligations in respect of any other Secured Hedge Agreements in respect of
which an Availability Reserve has not been taken by the Administrative Agent), ratably:

Sxth, to pay an amount to the Administrative Agent equal to 103% of the Letter
of Credit Obligations on such date, to be held in the Concentration Account as cash collateral for
such Obligations;

Seventh, to pay any amounts owing with respect to Cash Management
Obligations, ratably;

Eighth. to pay any amounts owing with respect to any Specified Secured Hedge
Obligations and any Obligations in respect of any other Secured Hedge Obligations not paid
pursuant to clause Fifth above, ratably;

Ninth, to the payment of any other Obligation due to the Administrative Agent,
the Collateral Agent or any Lender by the Borrower; and

Tenth, after all of the Obligations have been paid mn full, to the Borrower or as the
Borrower shall direct or as otherwise required by Law.

Subject to Sections 2.4, 2.15 and 10.5, amounts used to Cash Collateralize the
aggregate undrawn amount of Letters of Credit pursuant to clause Sixth shall be applied to
satisfy drawings under such Letters of Credit as they occur. If any amount remains on deposit as
cash collateral after all Letters of Credit have either been fully drawn or expired, such remaining
amount shall be applied to the other Obligations, if any, in the order set forth above and, if no
Obligations remain outstanding, to the Borrower,
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Naotwithstanding the foregoing, if sufficient funds are not available to fund all
payments to be made in respect of any Secured Obligation described in any of dlauses First
through Ninth above, the available funds being applied with respect to any such Secured
Obligation {unless otherwise specified in such clause) shall be allocated to the payvment of such
Secured Obligation ratably, based on the proportion of the Administrative Agent’s, the Collateral
Agent’s and each Lender’s or Issuer’s interest in the aggregate outstanding Secured Obligations
described in such clauses; provided, however, that payments that would otherwise be allocated to
the Lenders shall be allocated first to repay Protective Advances pro rata until such Protective
Advances are paid in full and then to repay the Loans. The order of priority set forth in
clausas First through Eighth above may at any time and from time to time be changed by the
agreement of all Lenders without necessity of notice to or consent of or approval by the any
Loan Party, any Secured Party that is not a Lender or Issuer or by any other Person that is not a
Lender or Issuer. The order of priority set forth in clauses First through Ninth above may be
changed only with the prior written consent of the Administrative Agent in addition to that of all
Lenders.

SECTION 10.4  Actions in Respect of Letters of Credit; Cash Collateral.

(a) At any time (1) upon the Credit Termination Date, (i1) after the Credit
Termination Date when the aggregate funds on deposit in the Concentration Account to Cash
Collateralize Letter of Credit Obligations shall be less than one hundred and three percent
(103%) of the Letter of Credit Obligations and (iii) as may be required by Section 2.9 or
Section 2.15, the Borrower shall pay to the Administrative Agent in Same Day Funds at the
Administrative Agent’s office referred to in Section 12.8, for deposit in the Concentration
Account, (x) in the case of dauses (i) and (ii) above, the amount required so that, after such
payment, the aggregate funds on deposit in the Concentration Account counts equals or exceeds
one hundred and three percent (103%) of the sum of all outstanding Letter of Credit Obligations
and (y) in the case of dause (iii) above, the amount required by Section 2.9, The Administrative
Agent may, from time to time after funds are deposited in the Concentration Account, apply
funds then held in the Concentration Account to the payment of any amounts, in accordance with
Section 2.9 and Section 10.2(b), as shall have become or shall become due and payable by the
Borrower to the Issuers or Lenders in respect of the Letter of Credit Obligations. The
Administrative Agent shall promptly give written notice of any such application; provided,
however, that the failure fo give such written notice shall not invalidate any such application, If
at any time the Administrative Agent determines that Cash Collateral is subject to any right or
claim of any Person other than the Administrative Agent as herein provided, or that the total
amount of such Cash Collateral is less than the applicable Fronting Exposure and other
obligations secured thereby, the Borrower or the relevant Defaulting Lender will, promptly upon
demand by the Administrative Agent, pay or provide to the Administrative Agent additional
Cash Collateral in an amount sufficient to eliminate such deficiency. The Administrative Agent
may, at any time and from time to time after the initial deposit of Cash Collateral, request that
additional Cash Collateral be provided in order to protect against the results of exchange rate
fluctuations.

(b)  Application. Notwithstanding anything to the contrary contained in this

Agreement, Cash Collateral provided under any of this Section 10.5 or Sections 2.4, 2.9, 212,
2.15 or 10.2 in respect of Letters of Credit shall be held and applied to the satisfaction of the

S330129.14 113




specific Letter of Credit Obligations, obligations to fund participations therein (including, as to
Cash Collateral provided by a Defaulting Lender, any interest accrued on such obligation) and
other obligations for which the Cash Collateral was so provided, prior to any other application of
such property as may be provided for herein.

{c)  Release Cash Collateral (or the appropriate portion thereof) provided to
reduce Fronting Exposure or other obligations shall be released promptly following (i) the
elimination of the applicable Fronting Exposure or other obligations giving rise thereto
{including by the termination of Defaulting Lender status of the applicable Lender or, as
appropriate, its assignee following compliance with Section 12.2(b){(vi)) or (ii) the
Administrative Agent’s good faith determination that there exists excess Cash Collateral;
provided, however, (x) that Cash Collateral furnished by or on behalf of a Loan Party shall not
be released during the continuance of a Default or Event of Default (and following application as
provided in this Section 10.5 may be otherwise applied in accordance with Section 10.3), and
() the Person providing Cash Collateral and the applicable Issuer may agree that Cash Collateral
shall not be released but instead held to support future anticipated Fronting Exposure or other
obligations.

ARTICLE XI
THE ADMINISTRATIVE AGENT

SECTION 11.1  Appointment and Authorization.

(a) Each of the Lenders and the Issuers hereby irrevocably appoints Royal
Bank of Canada to act on its behalf as the Administrative Agent hereunder and under the other
Loan Documents and authorizes the Administrative Agent to take such actions on its behalf and
to exercise such powers as are delegated to the Administrative Agent by the terms hereof or
thereof, together with such actions and powers as are reasonably incidental thereto, together with
such actions and powers as are reasonably incidental thereto, The provisions of this Article X|
{other than Sections 11.6 and 11.11) are solely for the benefit of the Administrative Agent, the
Lenders and the Issuers, and the Borrower shall not have rights as a third party beneficiary of any
such provision.

(b)  The Administrative Agent shall also act as the “collateral agent™ under the
Loan Documents, and each of the Lenders (including in its capacities as a potential Hedge Bank
and/or Cash Management Bank) and the Issuers hereby irrevocably appoints and authorizes the
Administrative Agent to act as the agent of (and to hold any security interest created by the
Collateral Documents for and on behalfl of or in trust for) such Lender and such Issuer for
purposes of acquiring, holding and enforcing any and all Liens on Collaieral granied by any of
the Loan Parties to secure any of the Obligations. together with such powers and discretion as are
reasonably incidental thereto. In this connection, the Administrative Agent, as *“collateral agent™
and any co-agents, sub-agents and attorneys-in-fact appointed by the Administrative Agent
pursuant to Section 11.5 for purposes of holding or enforcing any Lien on the Collateral (or any
portion thereof) granted under the Collateral Documents, or for exercising any rights and
remedies thereunder ai the direction of the Administrative Agent, shall be entiiled io the benefits
of all provisions of this Article Xl and Article X1 (including Sections 11.3, 11.13, 12.3, 12.4 and
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12.5, as though such co-agents, sub-agents and attorneys-in-fact were the “collateral agent”™
under the Loan Documents) as if set forth in full herein with respect thereto. Without limiting the
generality of the foregoing, the Lenders hereby expressly authorize the Administrative Agent to
execute any and all documents (including releases) with respect to the Collateral and the rights of
the Secured Parties with respect thereto, as contemplated by and in accordance with the
provisions of this Agreement and the Collateral Documents and acknowledge and agree that any
such action by any Agent shall bind the Lenders,

SECTION 11.2  Rights as a Lender.

Any Person serving as an Agent (including as Administrative Agent or Collateral
Agent) hereunder shall have the same rights and powers in its capacity as a Lender as any other
Lender and may exercise the same as though it were not an Agent and the term “Lender™ or
“Lenders™ shall, unless otherwise expressly indicated or unless the context otherwise requires,
include each Person serving as an Agent hereunder in its individual eapacity. Such Person and
its Affiliates may accept deposits from, lend money to, act as the 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 as if such Person were not an Agent hereunder and without
any duty to account therefor to the Lenders. The Lenders acknowledge that, pursuant to such
actlivities, any Agent or its Affiliates may receive information regarding any Loan Party or any of
its Affiliates (including information that may be subject to confidentiality obligations in favor of
such Loan Party or such Affiliate) and acknowledge that no Agent shall be under any obligation
to provide such information to them.

SECTION 11.3  Exculpatory Provisions. None of the Administrative Agent or
any other Agent shall have any duties or obligations except those expressly set forth herein and
in the other Loan Documents. Without limiting the generality of the foregoing, an Agent
(including the Administrative Agent and the Collateral Agent):

(a) shall not be subject to any fiduciary or other implied duties, regardless of
whether a Default has occurred and is continuing and without limiting the generality of the
foregoing. the use of the term “agent™ herein and in the other Loan Documents with reference to
any Agent is not intended to connote any fiduciary or other implied (or express) obligations
arising under ageney doctrine of any applicable Law and instead, such term is used merely as a
matter of market custom, and is intended to create or reflect only an administrative relationship
between independent contracting parties;

(b) 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 such Agent is required to exercise as directed in writing by the
Requisite Lenders (or such other number or percentage of the Lenders as shall be expressly
provided for herein or in the other Loan Documents), provided that no Agent shall be required to
take any action that, in its opinion or the opinion of its counsel, may expose such Agent to
liability or that is contrary to any Loan Document or applicable law; and

(c) shall not, except as expressly set forth herein and in the other Loan
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, any
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information relating to the Borrower or any of its Affiliates that is communicated to or obtained
by any Person serving as an Agent or any of its Affiliates in any capacity.

The Adminisirative Agent and the Collateral Agent shall not be liable for any
action taken or not taken by it (i) with the consent or at the request of the Requisite Lenders (or
such other number or percentage of the Lenders as shall be necessary, or as the Administrative
Agent shall believe in good faith shall be necessary, under the circumstances as provided in
Sections 12.1 and 12.2) or (ii) in the absence of its own gross negligence or willful misconduct as
determined by the final judgment of a court of competent jurisdiction, in connection with its
duties expressly set forth herein. The Administrative Agent and the Collateral Agent shall be
deemed not to have knowledge of any Default unless and until notice describing such Default is
given to it by the Borrower, a Lender or an Issuer.

No Agent-Related Person shall be responsible for or have any duty to ascertain or
inquire into (i) any recital 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, any other Loan Document or any other
agreement, instrument or document, or the creation, perfection or priority of any Lien purported
to be created by the Collateral Documents, (v) the value or the sufficiency of any Collateral, or
(vi) the satisfaction of any condition set forth in Article IV or elsewhere herein, other than to
confirm receipt of items expressly required to be delivered to the Administrative Agent, or
{(vii) to inspect the properties, books or records of any Loan Party or any Affiliate thereof.

SECTION 11.4  Reliance by the Administrative Agent .

The Administrative 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
made to it orally or by telephone and believed by it to have been 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 a Loan, or the issuance of a Letter of Credit, that by its terms must be
fulfilled to the satisfaction of a Lender or the applicable Issuer, the Administrative Agent, may
presume that such condition is satisfactory to such Lender or such Issuer unless the
Administrative Agent, shall have received notice to the contrary from such Lender or such Issuer
prior to the making of such Loan or the issuance 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,

The Administrative Agent shall be fully justified in failing or refusing to take any
action under any Loan Document unless it shall first receive such advice or concurrence of the
Requisite Lenders as it deems appropriate and, if it so requests, it shall first be indemnified to its

S330129.14 116




satistaction by the Lenders against any and all liability and expense which may be incurred by it
by reason of taking or continuing to take any such action. The Administrative Agent shall in all
cases be fully protected in acting, or in refraining from acting, under this Agreement or any other
Loan Document in accordance with a request or consent of the Requisite Lenders (or such
greater number of Lenders as may be expressly required hereby in any instance) and such request
and any action taken or failure to act pursuant thereto shall be binding upon all the Lenders:
provided that the Administrative Agent shall not be required to take any action that, in its
opinion or in the opinion of its counsel, may expose the Administrative Agent to liability or that
is contrary to any Loan Document or applicable Law.

SECTION 11.5 Delegation of Duties.

The Administrative Agent may perform any and all of its duties and exercise its
rights and powers hereunder or under any other Loan Documents by or through any one or more
sub-agents appointed by the Administrative Agent. The Administrative Agent, and any such
sub-agent, may perform any and all of its duties and exercise its rights and powers by or through
their respective Agent-Related Persons. The exculpatory provisions of this Article shall apply to
any such sub-agent and to the Agent-Related Persons 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 as well as activities as Administrative Agent.

SECTION 11.6 Resignation of Administrative Agent or the Collateral Apent.

(a) The Administrative Agent or the Collateral Agent may at any time give
notice of its resignation to the Lenders, the Issuers and the Borrower. Upon receipt of any such
notice of resignation, the Requisite Lenders shall have the right, with the consent of the
Borrower at all times other than when an Event of Default shall have occurred and be continuing
{which consent of the Borrower shall not be unreasonably withheld or delayed). to appoint a
successor, which shall be a Lender or a bank with an office in the United States, or an Affiliate
of any such Lender or bank with an office in the United States. If no such successor shall have
been so appointed by the Requisite Lenders, and shall have accepted such appointment within
thirty (30) days after the retiring Administrative Agent or Collateral Agent, as applicable, gives
notice of its resignation, then the retiring Administrative Agent or Collateral Agent, as
applicable, may on behalf of the Lenders and the lssuers, appoint a successor Administrative
Agent or Collateral Agent, as applicable, meeting the qualifications set forth above; provided
that if the Administrative Agent or the Collateral Agent, as applicable, shall notify the Borrower
and the Lenders that no qualifying Person has accepted such appointment, then such resignation
shall nonetheless become effective in accordance with such notice and (1) the retiring
Administrative Agent or Collateral Agent, as applicable, shall be discharged from its duties and
obligations hereunder and under the other Loan Documents (except that in the case of any
collateral security held by the Administrative Agent or the Collateral Agent on behalf of the
Lenders or the Issuers under any of the Loan Documents, the retiring Administrative Agent or
Collateral Agent, as applicable, shall continue to hold such collateral security until such time as a
successor Administrative Agent or such Collateral Agent, as applicable, is appointed), (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 each Issuer directly, until
such time as the Requisite Lenders appoint a successor Administrative Agent as provided for
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above in this Section 11.6. Upon the acceptance of a successor’s appointment as Administrative
Agent or Collateral Agent, as applicable, hereunder and upon the execution and filing or
recording of such financing statements, or amendments thereto, and such amendments or
supplements to the Mortgages, and such other instruments or notices, as may be necessary or
desirable, or as the Requisite Lenders, may request, in order to (i) continue the perfection of the
Liens granted or purported to be granted by the Collateral Documents or (ii) otherwise ensure
that the Collateral and Guarantee Requirement is satisfied, such successor shall succeed to and
become vested with all of the rights, powers, privileges and duties of the retiring (or retired)
Administrative Agent or Collateral Agent, as applicable, and the retiring Administrative Agent or
Collateral Agent, as applicable, 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 payvable by the Borrower to a successor Administrative Agent or
Collateral Agent, as applicable, shall be the same as those payable to its predecessor unless
otherwise agreed between the Borrower and such successor. After the retiring Administrative
Agent’s or Collateral Agent’s, as applicable, resignation hereunder and under the other Loan
Documents, the provisions of this Article and Sections 12.3, 12.4 and 12.5 shall continue in
effect for the benefit of such retiring Administrative Agent or Collateral Agent, as applicable, its
sub agents and their respective Related Parties in respect of any actions taken or omitted to be
taken by any of them while the retiring Administrative Agent or Collateral Agent, as applicable,
was acting as Administrative Agent or Collateral Agent, as applicable.

i(b) Any resignation by Royal Bank of Canada as Administrative Agent
pursuant to this Section shall also constitute its resignation as an Issuer. Upon the acceptance of
a successor’s appointment as Administrative Agent hereunder, (i) such successor shall succeed to
and become vested with all of the rights, powers, privileges and duties of the retiring Issuer, (ii)
the retiring Issuer shall be discharged from all of their respective duties and obligations
hereunder or under the other Loan Documents, and (iii) the successor Issuer shall issue letters of
credit in substitution for the Letters of Credit issued by Royal Bank of Canada, if any,
outstanding at the time of such succession or make other arrangements satisfactory to the retiring
Issuer to effectively assume the obligations of the retiring Issuer with respect to such Letters of
Credit.

SECTION 11.7 Non-Reliance on Administrative Agent and Other Lenders:
Disclosure of Information by Agents,

Each Lender and each Issuer acknowledges that no Agent-Related Person has
made any representation or warranty to it, and that no act by any Agent hereafier taken, including
any consent to and acceptance of any assignment or review of the affairs of any Loan Party or
any Affiliate thereof, shall be deemed to constitute any representation or warranty by any Agent-
Related Person to any Lender as to any matter, including whether Agent-Related Persons have
disclosed material information in their possession. Each Lender represents to each Agent that it
has, independently and without reliance upon any Agent-Related Person and based on such
documents and information as it has deemed appropriate, made its own appraisal of and
investigation into the business, prospects, operations, property, financial and other condition and
creditworthiness of the Loan Parties and their respective Subsidiaries, and all applicable bank or
other regulatory Laws relating to the transactions contemplated hereby. and made its own
decision to enter into this Agreement and to extend credit to the Borrower and the other Loan
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Parties hereunder. Each Lender and each Issuer also represents that it will, independently and
without reliance upon the Administrative Agent or any other Lender or any of their Agent-
Related Persons and based on such documents and information as it shall deem appropriate at the
time, continue to make its own credit analysis, appraisals and decisions in taking or not taking
action under this Agreement and the other Loan Documents, and to make such investigations as
it deems necessary to inform itself as to the business, prospects, operations, property, financial
and other condition and creditworthiness of the Borrower and the other Loan Parties. Except for
notices, reports and other documents expressly required to be furnished to the Lenders by any
Agent herein, such Agent shall not have any duty or responsibility to provide any Lender with
any credit or other information concerning the business, prospects, operations, property. financial
and other condition or creditworthiness of any of the Loan Parties or any of their respective
Affiliates which may come into the possession of any Agent-Related Person.

SECTION 11.8  No Other Duties; Other Agents, Lead Arranger, Managers, Etc.

Each Agent hereby agrees to act in its capacity as such upon the express
conditions contained herein and the other Loan Documents, as applicable. Anything herein to
the contrary notwithstanding, none of the Lead Arranger or other Agents listed on the cover page
hereof shall have any powers, duties or responsibilities under this Agreement or any of the other
Loan Documents, excepl in its capacity, as applicable, as the Administrative Agent, the
Collateral Agent or a Lender hereunder and such Persons shall have the benefit of this Article XI.
Without limiting the foregoing, none of the Lenders or other Persons so identified shall have or
be deemed to have any agency or fiduciary or trust relationship with any Lender, Holdings, the
Borrower or any of their respective Subsidiaries. Each Lender acknowledges that it has not
relied. and will not rely, on any of the Lenders or other Persons so identified in deciding to enter
into this Agreement or in taking or not taking action hereunder.

SECTION 11.9  [Reserved].

SECTION 11.10  Administrative Agent May File Proofs of Claim.

In case of the pendency of any proceeding under any Debtor Relief Law or any
other judicial proceeding relative to any Loan Party, the Administrative Agent (irrespective of
whether the principal of any Loan or Letter of Credit Obligation shall then be due and pavable as
herein expressed or by declaration or otherwise and irrespective of whether the Administrative
Agent shall have made any demand on the Borrower) shall be entitled and empowered, by
intervention in such proceeding or otherwise:

(a) to file and prove a claim for the whole amount of the principal and interest
owing and unpaid in respect of the Loans, Letter of Credit Obligations and all other Obligations
that are owing and unpaid and to file such other documents as may be necessary or advisable in
order to have the claims of the Lenders, the Issuers, the Administrative Agent (including any
claim for the reasonable compensation, expenses, disbursements and advances of the Lenders,
the Issuers, the Administrative Agent and their respective agenis and counsel and all other
amounts due the Lenders, the Issuers, the Administrative Agent under Sections 2.12, 12.3 and
12.4) allowed in such judicial proceeding; and
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i(b) to collect and receive any monies or other property payable or deliverable
on any such claims and to distribute the same; and

(c) any custodian, receiver, assignee, trustee, liguidator, sequestrator or other
similar official in any such judicial proceeding is hereby authorized by each Lender and each
Issuer to make such payments to the Administrative Agent and, in the event that the
Administrative Agent shall consent to the making of such payments directly to the Lenders and
the Issuers, to pay to the Administrative Agent any amount due for the reasonable compensation,
expenses, disbursements and advances of the Agents and their respective agents and counsel, and
any other amounts due the Administrative Agent under Sections 2.12, 12.3and 12.4.

Nothing contained herein shall be deemed to authorize the Administrative Agent
to authorize or consent to or accept or adopt on behalf of any Lender or any Issuer any plan of
reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of
any Lender or any [ssuer to authorize the Administrative Agent to vote in respect of the claim of
any Lender or any Issuer in any such proceeding.

SECTION 11.11 Collateral and Guarantv Matters.

Each of the Lenders (including in its capacities as a potential Cash Management
Bank and a potential Hedge Bank) and the Issuers irmevocably authorizes the Administrative
Agent and the Collateral Agent, and each of the Administrative Agent and the Collateral Agent
agrees that it will:

(a) release any Lien on any property granted to or held by the Administrative
Agent or the Collateral Agent under any Loan Document (i) upon termination of the
Commitments and payment in full of all Obligations {(other than (x) obligations and liabilitics
under Secured Hedge Agreements as to which arrangements satisfactory to the applicable Hedge
Bank shall have been made, (y) Cash Management Obligations as to which arrangements
satisfactory to the applicable Cash Management Bank shall have been made and (z) contingent
indemnification obligations not yet accrued and payable) and the expiration or termination of all
Letters of Credit (other than Letters of Credit as to which other arrangements reasonably
satisfactory to the Administrative Agent and each applicable [ssuer shall have been made), (i1) at
the time the property subject to such Lien is transferred or to be transferred as part of or in
connection with any transfer permitted hereunder or under any other Loan Document to any
Person other than a Loan Party, or (iii) subject to Section 12.1, if the release of such Lien is
approved, authorized or ratified in writing by the Requisite Lenders; and

(b) release or subordinate any Lien on any property granted to or held by the
Administrative Agent or the Collateral Agent under any Loan Document to the holder of any
Lien on such property that is permitted by Section 9.1(i).

Upon request by the Administrative Agent at any time, the Requisite Lenders will
confirm in writing the Collateral Agent’s authority to release or subordinate its interest in
particular types or items of property, or to release any Guarantor from its obligations under the
Guaranty pursuant to this Section 11.11. In each case as specified in this Section 11.11, the
applicable Agent will (and each Lender irrevocably authorizes the applicable Agent to), at the
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Borrower's expense, execute and deliver to the applicable Loan Party such documents as such
Loan 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 Guaranty, in each case in
accordance with the terms of the Loan Documents and this Section 11.11.

SECTION 11.12  Secured Cash Management Agreements and Secured Hedge

Agreements.

(a) Except as otherwise expressly set forth herein or in any Guaranty or any
Collateral Document, no Cash Management Bank or Hedge Bank that obtains the benefits of
Section 10.3, any Guaranty or any Collateral by virtue of the provisions hereof or of any
Guaranty or any Collateral Document shall have any right to notice of any action or to consent
to, direct or object to any action hereunder or under any other Loan Document or otherwise in
respect of the Collateral (including the release or impairment of any Collateral) other than in its
capacity as a Lender and, in such case, only to the extent expressly provided in the Loan
Documents. MNotwithstanding any other provision of this Artide Xl to the contrary, the
Administrative Agent shall not be required to verify the payment of, or that other satisfactory
arrangements have been made with respect to, Obligations arising under Secured Cash
Management Agreements and Secured Hedge Agreements unless the Administrative Agent has
received written notice of such Obligations, together with such supporting documentation as the
Administrative Agent may request, from the applicable Cash Management Bank or Hedge Bank,
as the case may be.

(b) Each Sccured Party hereby agrees (i) that, after the occurrence and during
the continuance of a Cash Dominion Period (and thereafter at such frequency as the
Administrative Agent may reasonably request in writing), it will provide to the Administrative
Agent, promptly upon the written request of the Administrative Agent, a summary of all
Obligations owing to it under this Agreement and (ii) that the benefit of the provisions of the
Loan Documents directly relating to the Collateral or any Lien granted thereunder shall extend to
and be available to any Secured Party that is not an Agent, a Lender or an Issuing Bank party
hereto as long as, by accepting such benefits, such Secured Party agrees, as among the
Administrative Agent and all other Secured Parties, that such Secured Party is bound by (and, if
requested by the Administrative Agent, shall confirm such agreement in a writing in form and
substance reasonably acceptable to Agent) this Article X| and Sections 3.1, Sections 12.4, 12.6,
12.16, 12.19 and 12.22, and the decisions and actions of any Agent and the Requisite Lenders
{or, where expressly required by the terms of this Agreement, a greater proportion of the Lenders
or other parties hereto as required herein) to the same extent a Lender is bound; provided,
however, that, notwithstanding the foregoing clause (ii). (x) such Secured Party shall be bound
by Sections 12.3, 12.4 and 12.5 only to the extent of liabilities, reimbursement obligations,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses, or
disbursements with respect to or otherwise relating to the Liens and Collateral held for the
benefit of such Secured Party, in which case the obligations of such Secured Party thereunder
shall not be limited by any concept of pro rata share or similar concept, (v) each of Agents, the
Lenders and the Issuers party hereto shall be entitled to act at its sole discretion, without regard
to the interest of such Secured Party, regardless of whether any Obligation to such Secured Party
thereafter remains outstanding, is deprived of the benefit of the Collateral, becomes unsecured or
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is otherwise affected or put in jeopardy thereby, and without any duty or liability to such Secured
Party or any such Obligation and (z) such Secured Party shall not have any right to be notified
of, consent to, direct, require or be heard with respect to, any action taken or omitted in respect
of the Collateral or under any Loan Document.

SECTION 11.13  Indemnification of Agents.

Whether or not the transactions contemplated hereby are consummaied, Lender
shall indemnify upon demand the Administrative Agent and each other Agent-Related Person
(solely to the extent any such Agent-Related Person was performing services on behalf of the
Administrative Agent) (to the extent not reimbursed by or on behalf of any Loan Party and
without limiting the obligation of any Loan Party to do so), and hold harmless the Administrative
Agent and each other Agent-Related Person (solely to the extent any such Agent-Related Person
was performing services on behalfl of the Administrative Agent) from and against such Lender’s
ratable share of any and all Indemnified Liabilities incurred by it; provided that no Lender shall
be liable for the payment to any Agent-Related Person of any portion of such Indemnified
Liabilities resulting from such Agent-Related Person’s own gross negligence or willful
misconduct, as determined by the final judgment of a court of competent jurisdiction; provided
that no action taken in accordance with the directions of the Requisite Lenders (or such other
number or percentage of the Lenders as shall be required by the Loan Documents) shall be
deemed to constitute gross negligence or willful misconduct for purposes of this Section 11.14,
In the case of any investigation, litigation or proceeding giving rise to any Indemnified
Liabilities, this Section 11.14 applies whether any such investigation, litigation or proceeding is
brought by any Lender or any other Person. Without limitation of the foregoing, each Lender
shall reimburse the Administrative Agent upon demand for its ratable share of any costs or out-
of-pocket expenses (including Attorney Costs) incurred by the Administrative Agent in
connection with the preparation, execution, delivery, administration, modification, amendment or
enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in
respect of rights or responsibilities under, this Agreement, any other Loan Document, or any
document contemplated by or referred to herein, to the extent that the Administrative Agent is
not reimbursed for such expenses by or on behalf of the Borrower, provided that such
reimbursement by the Lenders shall not affect the Borrower’s continuing reimbursement
obligations with respect thereto, provided further that the failure of any Lender to indemnify or
reimburse the Administrative Agent shall not relieve any other Lender of its obligation in respect
thereof. The undertaking in this Section 11.14 shall survive termination of the Commitments, the
payment of all other Obligations and the resignation of the Administrative Agent.

ARTICLE XII

MISCELLANEOUS

SECTION 12.1 Amendments, Ete. Except as otherwise set forth in this
Agreement, no amendment or waiver of any provision of this Agreement or any other Loan
Document. and no consent to any departure by the Borrower or any other Loan Party therefrom,
shall be effective unless in writing signed by the Requisite Lenders and the Borrower or the
applicable Loan Party, as the case may be, and acknowledged by the Administrative Agent and
each such waiver or consent shall be effective only in the specific instance and for the specific
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purpose for which given; provided that, no such amendment, waiver or consent shall:

(a) extend or increase the Revolving Credit Commitment of any Lender
without the written consent of each Lender directly and adversely affecied thereby (it being
understood that (i) a waiver of any condition precedent set forth in Section 4.2 and (ii) the waiver
of any Default, mandatory prepayment or mandatory reduction of the Revolving Credit
Commitments shall not constitute an extension or increase of any Revolving Credit Commitment
of any Lender);

(b}  postpone any date scheduled for, or reduce the amount of, any payment of
principal or interest without the written consent of each Lender directly and adversely affected
thereby (it being understood that (i) a waiver of any condition precedent set forth in Section 4.2
and (ii) the waiver of any Default, mandatory prepayment or mandatory reduction of the
Revolving Credit Commitments shall not constitute a posiponement of any date scheduled for
the payment of principal or intercst);

(c) reduce the principal of, or the rate of interest specified herein on, any Loan
or Letter of Credit Borrowing, or (subject to clause (iii) of the second proviso to this
Section 12.1) any fees or other amounts payable hereunder or under any other Loan Document
without the written consent of each Lender directly and adversely affected thereby (it being
understood that (i) any change to any component of “Excess Availability™, (ii) a waiver of any
condition precedent set forth in Section 4.2 and (ii) the waiver of any Default, mandatory
prepayment or mandatory reduction of the Revolving Credit Commitments, in each case, shall
not constitute shall not constitute a reduction in the rate of interest); provided that only the
consent of the Requisite Lenders shall be necessary to amend the definition of “Default Rate™ or
to waive any obligation of the Borrower to pay interest at the Default Rate;

(dy  change any provision of Section 2.9, Section 2,12, this Section 12.1, the
definitions of “Eligible Assignees™, “Protective Advances”, Requisite Lenders, or any other
provision specifying the number of Lenders or portion of the Loans or Commitments required 1o
take any action under the Loan Documents, without the written consent of each Lender;

ic) other than in a transaction permitted under Section 9.4 or 9.5, release all or
substantially all of the Collateral in any transaction or series of related transactions, without the
written consent of each Lender;

(N other than in a transaction permitted under Section 9.4 or 9.5, release all or
substantially all of the value of the Guaraniors, without the written consent of each Lender;

() [Reserved];

(hy  without the prior written consent of all Lenders directly and adversely
affected thereby, (i) subordinate the Obligations hereunder to any other Indebtedness, or (ii)
except as provided by operation of applicable Law, subordinate the Liens granted hereunder or
under the other Loan Documents to any other Lien; or

(i) change the order of the application of funds specified in Section 10.3
without the written consent of each Lender directly affected thereby;

S330129.14 123




and provided further that (i) no amendment, waiver or consent shall, unless in writing and signed
by each Issuer in addition to the Lenders required above. affect the rights or duties of an Issuer
under this Agreement or any Issuer Document relating to any Letter of Credit issued or to be
issued by it; (ii) [Reserved]; (iii) no amendment, waiver or consent shall, unless in writing and
signed by the Administrative Agent in addition to the Lenders required above, affect the rights or
duties of, or any fees or other amounts payable to, the Administrative Agent under this
Agreement or any other Loan Document; (iv) [Reserved]: and (v) Section 12.2(g) may not be
amended, waived or otherwise modified without the consent of each Granting Lender all or any
part of whose Loans are being funded by an SPC at the time of such amendment, waiver or other
modification. Notwithstanding anything to the contrary herein, no Defaulting Lender shall have
any right to approve or disapprove any amendment, waiver or consent hereunder (and any
amendment, waiver or consent which by its terms requires the consent of all Lenders or each
affected Lender may be effected with the consent of the applicable Lenders other than Defaulting
Lenders), except that (x) the Revolving Credit Commitment of any Defaulting Lender may not
be increased or extended without the consent of such Lender and (v) any waiver, amendment or
maodification requiring the consent of all Lenders or each affected Lender that by its terms affects
any Defaulting Lender more adversely than other affected Lenders shall require the consent of
such Defaulting Lender.

Notwithstanding anything to the contrary contained in Section 12.1, guarantees,
collateral security documents and related documents executed by Subsidiaries in connection with
this Agreement may be in a form reasonably determined by the Administrative Agent and may
be, together with this Agreement and any other Loan Document, amended and waived with the
consent of the Administrative Agent at the request of the Borrower without the need to obtain the
consent of any other Lender if such amendment or waiver is delivered in order (i) to comply with
local Law or advice of local counsel, (i) to cure errors, omissions, ambiguities or defects or
(iii) to cause such guarantee, collateral security document or other document to be consistent
with this Agreement and the other Loan Documents.

If any Lender does not consent to a proposed amendment, waiver, consent or
release with respect to any Loan Document that requires the consent of each Lender and that has
been approved by the Requisite Lenders, the Borrower may replace such non-consenting Lender
in accordance with Section 3.7; provided that such amendment, waiver, consent or release can be
effected as a result of the assignment contemplated by such Section (together with all other such
assignments required by the Borrower to be made pursuant to this paragraph).

SECTION 12.2  Successors and Assigns.

(a) 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 no Loan Party may, except as permitted by Section 9.4,
assign or otherwise transfer any of its rights 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 its rights or obligations hereunder except (i) to an assignee in accordance with the
provisions of subsection (b) 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, or (iv) to an SPC in
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accordance with the provisions of subsection (g) 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, Participants to 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 Issuers and the Lenders) any legal or equitable
right, remedy or ¢laim under or by reason of this Agreement,

(by  Assignmentsby 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 a portion of its Commitment and the Loans of any Class (including for purposcs of this
subsection (b), participations in Letter of Credit Obligations) 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 Commitment and the Loans of any Class at the time owing to it or in
the case of an assignment to a Lender, an Affiliate of a Lender 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 unused amount of the Commitment (plus the principal outstanding
balance of the Loans) 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 a “Trade Date™ is specified in the Assignment and Assumption, as of
the Trade Date, shall not be less than $5.000,000 unless each of the Administrative Agent and, so
long as no Event of Default has occurred and is contlinuing, the Borrower otherwise consents
{each such consent not to be unreasonably withheld, delayed or conditioned); provided, that
concurrent assignments to members of an Assignee Group and concurrent assignments from
members of an Assignee Group to a single 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;

(C)  Proportionate Amounts. Each partial assignment shall be
made as an assignment of a proportionate part of all the assigning Lender’s rights and obligations
under this Agreement with respect to the Loans or the Commitment assigned;

(ii) Required 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)  the consent of the Borrower (such consent not to be
unreasonably withheld, delayed or conditioned) shall be required unless (1) an Event of Default
has occurred and is continuing at the time of such assignment or (2) such assignment is to a

Lender, an Affiliate of a Lender or an Approved Fund;

(B)  the consent of the Administrative Agent (such consent not
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to be unreasonably withheld, delayed or conditioned) shall be required for any assignment of a
Revolving Credit Commitment or Revolving Loans if such assignment is to a Person that is not a
Revolving Credit Lender, an Affiliate of such Revolving Credit Lender or an Approved Fund
with respect to such Revolving Credit Lender; and

(C) the consent of the Issuers (such consent not to be
unreasonably withheld, delayed or conditioned) shall be required for any assignment that
increases the obligation of the assignee to participate in exposure under one or more Letters of
Credit (whether or not then outstanding);

(1ii)  Assignment and Assumption. The parties to each assignment shall
execute and deliver to the Administrative Agent an Assignment and Assumption, together with a
processing and recordation fee of $3,500; provided, however, that the Administrative Agent may,
in its sole discretion, elect to waive such processing and recordation fee in the case of any
assignment. The Eligible Assignee, if it is not a Lender, shall deliver to the Administrative
Agent an Administrative Questionnaire, All assignments shall be by novation,

(iv)  No Assignment to Certain Persons. No such assignment shall be
made (A) to Holdings, the Borrower or any of the Borrower’s Affiliates or Subsidiaries, (B) io
any Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender
hereunder, would constitute any of the foregoing Persons described in this dlause (B) or (C) to a
natural person.

(v) Certain Additional Payments. Tn connection with any assignment
of rights and obligations of any Defaulting Lender hereunder, no such assignment shall be
effective unless and until, in addition to the other conditions thereto set forth herein, the parties
to the assignment shall make such additional payments to the Administrative Agent in an
aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright
payment, purchases by the assignee of participations or subparticipations, or other compensating
actions, including funding., with the consent of the Borrower and the Administrative Agent, the
applicable pro rata share of Loans previously requested but not funded by the Defaulting Lender,
to each of which the applicable assignee and assignor hereby irrevocably consent), to (x) pay and
satisty in full all payment liabilities then owed by such Defaulting Lender to the Administrative
Agent or any Lender hereunder (and interest accrued thereon) and (y) acquire (and fund as
appropriate) its full pro rata share of all Loans and participations in Letters of Credit in
accordance with its Applicable Percentage. Motwithstanding the foregoing, in the event that any
assignment of rights and obligations of any Defaulting Lender hereunder shall become effective
under applicable Law without compliance with the provisions of this paragraph, then the
assignee of such interest shall be deemed to be a Defaulting Lender for all purposes of this
Agreement until such compliance oceurs.

Subject to acceptance and recording thereof by the Administrative Agent pursuant to

clause (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 Lender thereunder shall, to the exient of the
interest assigned by such Assignment and Assumption, be released from its obligations under
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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 3.1, 3.4, 3.5, 12.3, 12.4 and
12.5 with respect to facts and circumstances occurring prior to the effective date of such
assignment). Upon request, and the suwrrender by the assigning Lender of its Revolving Credit
MNote, the Borrower (at its expense) shall execute and deliver a Revolving Credit Note to the
assignee Lender and. if applicable, to the assignor 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.

(c) Register. The Administrative Agent, acting solely for this purpose as a
non-fiduciary agent of the Borrower, shall maintain at the Administrative Agent’s Office a copy
of each Assignment and Assumption delivered to it and a register for the recordation of the
names and addresses of the Lenders, and the Commitments of, and principal amounts {and
related interest amounts) of the Loans and Letter of Credit Obligations owing to, each Lender
pursuant to the terms hereof from time to time (the “Register™). The entries in the Register shall
be conclusive absent manifest error, and the Borrower, the Agents and the Lenders shall treat
each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender
hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. In
addition, the Administrative Agent shall maintain on the Register information regarding the
designation, and revocation of designation, of any Lender as a Defaulting Lender. The Register
shall be available for inspection by the Borrower, any Agent and any Lender, at any reasonable
time and from time to time upon reasonable prior notice. This Section 12.2(c) and Section 2.7
shall be construed so that all Loans are at all times maintained in “registered form™ within the
meaning of Sections 163(f), 871(h)(2) and 881{c)(2) of the Code and any related Treasury
regulations (or any other relevant or successor provisions of the Code or of such Treasury
regulations).

(d) 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, a Defaulting Lender or the Borrower or any of the Borrower”s Affiliates or Subsidiaries)
{each, a “Participant™) in all or a portion of such Lender’s rights and/or obligations under this
Agreement (including all or a portion of its Commitment and/or the Loans (including such
Lender’s participations in Letter of Credit Obligations) 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 Agents, the other Lenders and the Issuers shall continue to 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 sole right to enforce this Agreement
and the other Loan Documents and to approve any amendment, modification or waiver of any
provision of this Agreement or any other Loan Document; 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 dlauses (a), (b), (c), (e) and (f) of the
first proviso to Section 12.1 that directly and adversely affects such Participant. Subject to
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subsection (e) of this Section, the Borrower agrees that each Participant shall be entitled to the
benefits of Sections 3.1 (subject to the requirements of Sections 3.1(b), (c} or (d). as applicable),
Section 3.4 and Section 3.5 (through the applicable Lender) to the same extent as if it were a
Lender and had acquired its interest by assignment pursuant to subsection (b) of this Section. To
the extent permitted by applicable Law, each Participant also shall be entitled to the benefits of
Section 12.6 as though it were a Lender, provided such Participant agrees to be subject to
Section 12,7 as though it were a Lender,

(e) Limitations upon Participant Rights. A Participant shall not be entitled to
receive any greater payment under Section 3.1, 3.4 or 3.5 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. A
Participant shall not be entitled to the benefits of Section 3.1 unless the Borrower is notified of
the participation sold to such Participant and such Participant agrees, for the benefit of the
Borrower, to comply and does in fact comply with Section 3.1 as though it were a Lender. Each
Lender that sells a participation shall {acting solely for this purpose as an agent of the Borrower)
maintain a register complying with the requirements of Sections 163(f), 871(h) and 881(c)2) of
the Code and the Treasury regulations issued thercunder relating to the exemption from
withholding for portfolio interest on which is entered the name and address of each Participant
and the principal amounts (and stated interest) of each Participant’s interest in the Loans or other
obligations under this Agreement (the “Participant Register™). A Lender shall not be obligated
to disclose the Participant Register to any Person except to the extent such disclosure is
necessary to establish that any Loan or other obligation is 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 such participation for all purposes of this
Agreement notwithstanding any notice to the contrary.

if) Any Lender may, at any time. pledge or assign a security interest in all or
any portion of its rights under this Agreement (including under its Revolving Credit Note, if any)
to secure obligations of such Lender, including any pledge or assignment to secure obligations to
a Federal Reserve Bank; provided that no such pledge or assignment shall release such Lender
from any of its obligations hercunder or substitute any such pledgee or assignee for such Lender
as a party hereto.

i) Notwithstanding anything to the contrary contained herein, any Revolving
Credit Lender (a “Granting Lender™) may grant to a special purpose funding vehicle identified as
such in writing from time to time by the Granting Lender to the Administrative Agent and the
Borrower (an “3PC™) the option to provide all or any part of any Revolving Loan that such
Granting Lender would otherwise be obligated to make pursuant to this Agreement; provided
that (i) nothing herein shall constitute a commitment by any SPC to fund any Revolving Loan,
and (i1) if an SPC elects not to exercise such option or otherwise fails to make all or any part of
such Revolving Loan, the Granting Lender shall be obligated to make such Revolving Loan
pursuant to the terms hereof or, if it fails to do so, to make such payment to the Administrative
Agent as is required under Section 2.13(e). Each party hereto hereby agrees that (i) neither the
grant to any SPC nor the exercise by any SPC of such option shall increase the costs or expenses
or otherwise increase or change the obligations of the Borrower under this Agreement (including
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its obligations under Sections 3.1, 3.4 and 3.5), (ii) no SPC shall be liable for any indemnity or
similar payment obligation under this Agreement for which a Lender would be liable, and

(iii) the Granting Lender shall for all purposes, including the approval of any amendment, waiver
or other modification of any provision of any Loan Document, remain the lender of record
hereunder. The making of a Revolving Loan by an SPC hereunder shall utilize the Revolving
Credit Commitment of the Granting Lender to the same extent, and as if, such Revolving Loan
were made by such Granting Lender, In furtherance of the foregoing, each party hereto hereby
agrees (which agreement shall survive the termination of this Agreement) that, prior to the date
that is one year and one day after the payment in full of all outstanding commercial paper or
other senior debt of any SPC, it will not institute against, or join any other Person in instituting
against, such SPC any bankruptcy, reorganization, arrangement, insolvency, or liquidation
proceeding under the laws of the United States or any State thereof. Notwithstanding anything to
the contrary contained herein, any SPC may (i) with notice to, but without prior consent of the
Borrower and the Administrative Agent and with the payment of a processing fee of $3,500
{which processing fee may be waived by the Administrative Agent in its sole discretion), assign
all or any portion of its right to receive payment with respect to any Revolving Loan to the
Granting Lender and (11) disclose on a confidential basis any non-public information relating to
its funding of Revolving Loans to any rating agency, commercial paper dealer or provider of any
surety or Guarantee or credit or liquidity enhancement to such SPC.

(h) Resignation as |ssuer after Assignment. Notwithstanding anything to the
contrary contained herein, if at any time Royal Bank of Canada or any other [ssuer assigns all of
its Revolving Credit Commitment and Revolving Loans pursuant to subsection (b) above, Royal
Bank of Canada or the applicable Issuer may, upon thirty (30) days’ notice to the Borrower and
the Lenders, resign as Issuer. In the event of any such resignation as Issuer, the Borrower shall
be entitled to appoint from among the Lenders a successor [ssuer hereunder; provided, however,
that no failure by the Borrower to appoint any such successor shall atfect the resignation of
Royal Bank of Canada or the applicable Issuer as Issuer. I Royal Bank of Canada or the
applicable Issuer resigns as Issuer, it shall retain all the rights, powers, privileges and duties of an
Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its
resignation as Issuer and all Letter of Credit Obligations with respect thereto (including the right
to require the Lenders to make Base Rate Loans or fund risk participations in unreimbursed
amounts under Letters of Credit pursuant to Section 2.4). Upon the appointment of a successor
Issuer, {a) such successor shall succeed to and become vested with all of the rights, powers,
privileges and duties of the retiring Issuer, and (b) the successor [ssuer 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 Royal Bank of Canada or the applicable Issuer to
effectively assume the obligations of Royal Bank of Canada or the applicable Issuer with respect
to such Letters of Credit.

SECTION 12.3  Costs and Expenses. The Borrower agrees (a) to pay or
reimburse the Administrative Agent for all reasonable, documented and invoiced out-of-pocket
costs and expenses incurred in connection with the preparation, negotiation, syndication and
execution of this Agreement and the other Loan Documents and any amendment, waiver,
consent or other modification of the provisions hereof and thereof (whether or not the
transactions contemplated thereby are consummated), and the consummation and administration
of the transactions contemplated hereby and thereby, including (i) all Attorney Costs of
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Otterbourg PC and (ii) subject to Section 7.4(d), reasonable, documented and invoiced out-of-
pocket fees and expenses incurred in connection with field examinations, and (b) to pay or
reimburse the Administrative Agent, the Issuers and the Lenders for all reasonable, documented
and invoiced out-of-pocket costs and expenses incurred in connection with the enforcement of
any rights or remedies under this Agreement or the other Loan Documents (including all such
costs and expenses incurred during any legal proceeding. including any proceeding under any
Debtor Relief Law, including all Attorney Costs of Otterbourg PC); provided, that. the Borrower
shall only be liable for the Attorney Costs of one counsel and one local counsel in each
appropriate jurisdiction. The agreements in this Section 12.3 shall survive the termination of the
Commitments and repayment of all other Obligations. All amounts due under this Section 12.3
shall be paid promptly following receipt by the Borrower of an invoice relating thereto setting
forth such expenses in reasonable detail. 1T any Loan Party fails to pay when due any costs,
expenses or other amounts payable by it hereunder or under any Loan Document, such amount
may be paid on behalf of such Loan Party by the Administrative Agent in its sole discretion and
the amount so paid shall be deemed to be a Revolving Loan.

SECTION 12.4  Indemnities. The Borrower shall indemnify and hold harmless
the Agents, each Lender, each Issuer and their respective Affiliates, directors, officers,
employees, agents, controlling persons or advisors and other representatives and the successors
and permitted assigns of each of the foregoing (collectively the “Indemnitees”) from and against
any and all liabilities, obligations, losses, damages, penalties, claims, demands, actions,
judgments, suits, costs, expenses and disbursements (including Attorney Costs) of any kind or
nature whatsoever which may at any time be imposed on, incurred by or asserted against any
such Indemnitee in any way relating to or arising out of or in connection with (but limited, in the
case of legal fees and expenses, to the reasonable, documented and invoiced out-of-pocket fees,
disbursements and other charges of counsel to the Administrative Agent and, if necessary, one
local counsel for all Indemnitees taken as a whole in each appropriate jurisdiction (which may
include a single firm of special counsel acting in multiple jurisdictions), and solely in the case of
an actual or perceived conflict of interest, where the Indemnitee affected by such conflict
informs the Borrower and thereafter retains its own counsel, one additional firm of counsel in
each appropriate jurisdiction to each group of affected Indemnitees similarly situated taken as a
whole) (i) the execution, delivery, enforcement, performance or administration of any Loan
Document or any other agreement, letter or instrument delivered in connection with the
transactions contemplated thereby or the consummation of the transactions contemplated
thereby, (ii) any Commitment, Loan or Letter of Credit or the use or proposed use of the
proceeds therefrom (including any refusal by an Issuer to honor a demand for payment under a
Letter of Credit if the documents presented in connection with such demand do not strictly
comply with the terms of such Letter of Credit), or (iii) any actual or alleged presence or release
of Hazardous Materials on or from any property currently or formerly owned or operated by the
Borrower, any Subsidiary or any other Loan Party, or any Environmental Liabilities arising out
of the activities or operations of the Borrower, any Subsidiary or any other Loan Party, 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 (including any investigation of,
preparation for, or defense of any pending or threatened claim, investigation, litigation or
proceeding) and regardless of whether any Indemnitee is a party thereto (all the foregoing,
collectively, the “Indermnified Liabilities™); provided that such indemnity shall not, as to any
Indemnitee, be available to the extent that such liabilities, obligations. losses, damages, penalties,
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claims, demands, actions, judgments. suits, costs, expenses or disbursements resulted from (A)
the gross negligence, bad faith or willful misconduct of such Indemnitee or of any Related
Indemnified Person, in each case, as determined by a final, non appealable judgment of a court
of competent jurisdiction or (B) any dispute solely among Indemnitees other than any claims
against an Indemnitee in its capacity or in fulfilling its role as an administrative agent or arranger
or any similar role under the Facility (excluding their role as a Lender) and other than any claims
arising out of any act or omission of the Borrower or any of its Affiliates. To the extent that the
undertakings to indemnify and hold harmless set forth in this Section 12.4 may be unenforceable
in whole or in part because they are violative of any applicable law or public policy, the
Borrower shall contribute the maximum portion that it is permitted to pay and satisty under
applicable law to the payment and satisfaction of all Indemnified Liabilities incurred by the
Indemnitees or any of them. No Indemmnitee shall be liable for any damages arising from the use
by others of any information or other materials obtained through IntraLinks or other similar
information transmission systems in connection with this Agreement, nor shall any Indemnitee
or any Loan Party have any liability for any special, punitive, indirect or consequential damages
relating to this Agreement or any other Loan Document or arising out of its activities in
connection herewith or therewith (whether before or after the Effective Date) (other than, in the
case of any Loan Party, in respect of any such damages incurred or paid by an Indemnitee to a
third party). In the case of an investigation, litigation or other proceeding to which the indemnity
in this Section 12.4 applies, such indemnity shall be effective whether or not such investigation,
litigation or proceeding is brought by any Loan Party, its directors, stockholders or creditors or
an Indemnitee or any other Person, whether or not any Indemnitee is otherwise a party thereto
and whether or not any of the transactions contemplated hereunder or under any of the other
Loan Documents is consummated. All amounts due under this Section 12.4 shall be paid within
three (3) Business Days after written demand therefor. The agreements in this Section 12.4 shall
survive the resignation of the Administrative Agent, the Collateral Agent, or any Issuer, the
replacement of any Lender, the termination of the Commitments and the repayment, satisfaction
or discharge of all the other Obligations. This Section 12.4 shall not apply to Taxes other than
any Taxes that represent losses, claims or damages arising from any non-Tax claim.

SECTION 12.5  Limitation of Liability. The Loan Parties agree that no
Indemnitee shall have any liability (whether in contract, tort or otherwise) to any Loan Party or
any of their respective Subsidiaries or any of their respective equity holders or creditors for or in
conmection with the transactions contemplated hereby and in the other Loan Documents, except
to the extent such liability is determined in a final non-appealable judgment by a court of
competent jurisdiction to have resulted from such Indemnitee’s gross negligence or willful
misconduct or bad faith. In no event, shall any party hereto or any Indemnitee be liable on any
theory of liability for any special, indirect, consequential or punitive damages (including any loss
of profits, business or anticipated savings). Each party hereto hereby waives, releases and agrees
{each for itself and on behalf of its Subsidiaries) not to sue upon any such claim for any special,
indirect, consequential or punitive damages, whether or not accrued and whether or not known or
suspected to exist in its favor,

SECTION 12,6 Right of Setoff. If an Event of Default shall have occurred and
be continuing, each Lender and each ol its Affiliates is 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 applicable law, to set off and apply any and all deposits {general or special,
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time or demand, provisional or final, in whatever currency) at any time held and other
obligations (in whatever currency) at any time owing by such Lender or any such Affiliate to or
for the credit or the account of the Borrower or any other Loan Party against any and all of the
obligations of the Borrower or such other Loan Party now or hereafter existing under this
Agreement or any other Loan Document to such Lender, irrespective of whether or not such
Lender shall have made any demand under this Agreement or any other Loan Document and
although such obligations of the Borrower or such Loan Party may be contingent or unmatured
or are owed to a branch or office of such Lender different from the branch or office holding such
deposit or obligated on such indebtedness; provided that in the event that any Defaulting Lender
shall exercise any such right of setoft, (x) all amounts so set off shall be paid over immediately
to the Administrative Agent for further application in accordance with the provisions of

Section 2,15 and, pending such payment, shall be segregated by such Defaulting Lender from its
other funds and deemed held in trust for the benefit of the Administrative Agent and the Lenders,
and (y) the Defaulting Lender shall provide promptly to the Administrative Agent a statement
describing in reasonable detail the Obligations owing to such Defaulting Lender as to which it
exercised such right of setoff. The rights of each Lender and its Affiliates under this Section are
in addition to other rights and remedies (including other rights of setoff) that such Lender or its
Affiliates may have. Each Lender agrees to notify the Borrower and the Administrative Agent
promptly after any such setofT and application, provided that the failure to give such notice shall
not atfect the validity of such setoft and application.

SECTION 12.7  Sharing of Payments. If, other than as expressly provided
elsewhere herein, any Lender shall obtain payment in respect of any principal of or interest on
account of the Loans made by it, or the participations in Letter of Credit Obligations (in each
case, whether voluntary, involuntary, through the exercise of any right of set-off, or otherwise) in
excess of its ratable share (or other share contemplated hereunder) thereof, such Lender shall
immediately (a) notify the Administrative Agent of such fact. and (b) purchase from the other
Lenders such participations in the Loans made by them and/or such subparticipations in the
participations in Letter of Credit Obligations as shall be necessary to cause such purchasing
Lender to share the excess payment of principal of or interest on such Loans or such
participations, as the case may be, pro rata with each of them; provided that if all or any portion
of such excess payment is thereafter recovered from the purchasing Lender under any of the
circumstances described in Section 12.13 (including pursuant to any settlement entered into by
the purchasing Lender in its discretion), such purchase shall to that extent be rescinded and each
other Lender shall repay to the purchasing Lender the purchase price paid therefor, together with
an amount equal to such paying Lender’s ratable share (according to the proportion of (i) the
amount of such paying Lender’s required repayment to (ii} the total amount so recovered from
the purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender
in respect of the total amount so recovered, without further interest thereon. The provisions of
this Section shall not be construed to apply to the application of Cash Collateral provided for in
Sections 10.3 and 10.5. For avoidance of doubt, the provisions of this paragraph shall not be
construed to apply to (A) any payment made by the Borrower pursuant to and in accordance with
the express terms of this Agreement as in effect from time to time or (B) any payment obtained
by a Lender as consideration for the assignment of or sale of a participation in any of its Loans to
any assignee or participant permitted hereunder. The Borrower agrees that any Lender so
purchasing a participation from another Lender may, to the fullest extent permitted by applicable
Law, exercise all its rights of payment (including the right of set-off, but subject to Section 12.6)
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with respect to such participation as fully as if such Lender were the direct creditor of the
Borrower in the amount of such participation. The Administrative Agent will keep records
(which shall be conclusive and binding in the absence of manifest error) of participations
purchased under this Section 12.7 and will in each case notify the Lenders following any such
purchases or repayments. Each Lender that purchases a participation pursuant to this

Section 12.7 shall from and after such purchase have the right to give all notices, requests,
demands, directions and other communications under this Agreement with respect to the portion
of the Obligations purchased to the same extent as though the purchasing Lender were the
original owner of the Obligations purchased.

SECTION 12.8  Notices and Other Communications; Facsimile Copies.

{a)  General, 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:

(1) if to Holdings, the Borrower, the Agent or an Issuer, to the address,
telecopier number, electronic mail address or telephone number specified for such Person on
Schedule 12.8; and

(ii) if to any 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 hours for 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 electronic 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 Issuers 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
Issuer pursuant to Artide Il if such Lender or Issuer, as applicable, has notified the
Administrative Agent that it is incapable of receiving notices under such Article by electronic
communication. The Administrative Agent or the Borrower may, each 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,

(c) Receipt. 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
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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 (i1) 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.

(dy  ThePatform. THE PLATFORM IS PROVIDED “AS IS” AND “AS
AVAILABLE.” THE AGENT PARTIES (AS DEFINED BELOW) 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, IS MADE BY ANY AGENT PARTY IN CONNECTION WITH
THE BORROWER MATERIALS OR THE PLATFORM. In no event shall the Administrative
Agent or any of its Agent-Related Persons or the Lead Arranger (collectively, the “Agent
Parties™) have any liability to Holdings, the Borrower, any Lender, any Issuer or any other
Person for losses, claims, damages, liabilities or expenses of any kind (whether in tort, contract
or otherwise) arising out of the Borrower’s or the Administrative Agent’s transmission of
Borrower Materials through the Internet, except to the extent that such losses, claims, damages,
liabilities or expenses are determined by a court of competent jurisdiction by a final and
nonappealable judgment to have resulted from the gross negligence or willful misconduct of
such Agent Party; provided, however, that in no event shall any Agent Party have any liability to
Holdings, the Borrower, any Lender, any Issuer or any other Person for indirect, special,
incidental, consequential or punitive damages (as opposed to direct or actual damages).

(e) Change of Address. Each of Holdings, the Borrower, the Administrative
Agent and each [ssuer 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, and each Issuer. 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 (11) accurate wire instructions for such Lender. Furthermore, each Public Lender
agrees to cause at least 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,

S330129.14 134




(f) Reliance by Administrative Agent, |ssuersand Lenders, The
Administrative Agent, the Issuers and the Lenders shall be entitled to rely and act upon any
notices (including telephonic Notices of Borrowing) purportedly given by or on behalf of the
Borrower even if (i) such notices were not made in a manner specified herein, were incomplete
or were not preceded or followed by any other form of notice specified herein, or (11) the terms
thereof, as understood by the recipient, varied from any confirmation thereof. The Borrower
shall indemnify the Administrative Agent, each Issuer, each Lender and the Agent-Related
Persons of each of them from all losses, costs, expenses and liabilities resulting from the reliance
by such Person on each notice purportedly given by or on behalf of the Borrower. All telephonic
notices to and other telephonic communications with the Administrative Agent may be recorded
by the Administrative Agent, and each of the parties hereto hereby consents to such recording.

SECTION 129  No Waiver; Cumulative Remedies. No failure by any Lender,
the Administrative Agent or the Collateral Agent to exercise, and no delay by any such Person in
exercising, any right, remedy, power or privilege hereunder or under any other Loan Document
shall operate as a waiver thereofl; nor shall any single or partial exercise of any right, remedy,
power or privilege hereunder preclude any other or further exercise thereof or the exercise of any
other right, remedy, power or privilege. The rights, remedies, powers and privileges herein
provided, and provided under each other Loan Document, are cumulative and not exclusive of
any rights, remedies, powers and privileges provided by Law.

SECTION 12,10 Binding Effect. This Agreement shall become effective when
it shall have been executed by the Loan Parties and the Administrative Agent, and the
Administrative Agent shall have been notified by each Lender, and each Issuer that each such
Lender, and Issuer has executed it and thereafter shall be binding upon and inure to the benefit of
the Loan Parties, each Agent and each Lender and their respective successors and assigns.

SECTION 12,11 Governing Law: Submission to Jurisdiction; Service of

Process.

ia) THIS AGREEMENT AND EACH OTHER LOAN DOCUMENT
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF
THE STATE OF NEW YORK (WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS
PRINCIPLES THEREOQF, BUT INCLUDING SECTION 5-1401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW).

(b) THE BORROWER, HOLDINGS, THE ADMINISTRATIVE AGENT
AND EACH LENDER. EACH IRREVOCABLY AND UNCONDITIONALLY SUBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE
COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK CITY IN THE
BOROUGH OF MANHATTAN AND OF THE UNITED STATES DISTRICT COURT OF
THE SOUTHERN DISTRICT OF NEW YORK, 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
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT
OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN
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SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE 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. EACH PARTY
HERETO AGREES THAT THE AGENTS AND LENDERS RETAIN THE RIGHT TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO BRING
PROCEEDINGS AGAINST ANY LOAN PARTY IN THE COURTS OF ANY OTHER
JURISDICTION IN CONNECTION WITH THE EXERCISE OF ANY RIGHTS UNDER ANY
COLLATERAL DOCUMENT OR THE ENFORCEMENT OF ANY JUDGMENT.

(c) THE BORROWER, HOLDINGS, THE ADMINISTRATIVE AGENT
AND EACH LENDER EACH IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT
IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION
OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN PARAGRAFPH (b) OF
THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.

(d) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE
OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 12.8. NOTHING
IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE
PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW.

SECTION 12,12 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 THIS AGREEMENT 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)
CERTIFIES THAT 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
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT
AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION,

SECTION 12.13 Marshaling: Payments Set Aside. None of the Administrative
Agent, the Collateral Agent. any Lender or any Issuer shall be under any obligation to marshal
any assets in favor of the Loan Parties or any other party or against or in payment of any or all of
the Obligations. To the extent that any payment by or on behalf of the Borrower is made to any
Agent or any Lender, or any Agent or any Lender exercises its right of set-off, and such payment
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or the proceeds of such set-off 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 such Agent or such Lender in its discretion) to be repaid to a trustee, 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 as if such payment had not been made or such
set-oft had not occurred, and (b) each Lender severally agrees to pay to the Administrative Agent
upon demand its applicable share of any amount so recovered from or repaid by any Agent, plus
interest thereon from the date of such demand to the date such payment is made at a rate per
annum equal to the applicable Overnight Rate from time to time in effect.

SECTION 12,14 Execution in Counterparts. This Agreement may be executed
in counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract.
This Agreement and the other Loan Documents 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
Sections 4.1 and 4.3, this Agreement shall become effective when it shall have been executed by
the Administrative Agent and when the Administrative Agent shall have received counterparts
hereof that, when taken together, bear the signatures of each of the other parties hereto. Delivery
of an executed counterpart of a signature page of this Agreement by telecopy or other electronic
imaging means shall be effective as delivery of a manually executed counterpart of this
Agreement.

SECTION 12.15 Electronic Execution of Assignments and Certain Other
Documents. The words “execution,” “signed,” “signature,” and words of like import in any
Assignment and Assumption or in any amendment or other modification hereof (including
waivers and consents) shall be deemed to include electronic signatures or the keeping of records
in electronic form, each of which shall be of the same legal effect, validity or enforceability as a
manually executed signature or the use of a paper-based recordkeeping system, as the case may
be, to the extent and as provided for in any applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and

Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.

SECTION 12.16 Confidentiality. Each of the Administrative Agent, the Lenders
and the Issuers agrees to maintain the confidentiality of the Information in accordance with its
customary procedures (as set forth below), except that Information may be disclosed (a) to its
Affiliates and to its and its Affiliates” respective partners, directors, officers, emplovees, 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 by any regulatory authority
purporting to have jurisdiction over it (including any self-regulatory authority, such as the
National Association of Insurance Commissioners), (c) to the extent required by applicable laws
or regulations or by any subpoena or similar legal process, provided that the Administrative
Agent or such Lender, as applicable, agrees that it will notify the Borrower as soon as practicable
in the event of any such disclosure by such Person (other than at the request of a regulatory
authority) unless such notification is prohibited by law, rule or regulation, (d) to any other party
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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 at least as restrictive as those of this Section 12,16, any actual or prospective direct or
indirect counterparty (or its advisors) to any swap or derivative transaction relating to the
Borrower and its obligations, (g) with the consent of the Borrower; (h) to any rating agency
when required by it (it being understood that, prior to any such disclosure, such rating agency
shall undertake to preserve the confidentiality of any Information relating to the Loan Parties
received by it from such Lender); or (i) to the extent such Information (i) becomes publicly
available other than as a result of a breach of this Section or (ii) becomes available to the
Administrative Agent, any Issuer, any Lender, or any of their respective AfTiliates on a
nonconfidential basis from a source other than Holdings, the Borrower or any Subsidiary thercof,
and which source is not known by such Agent or Lender to be subject to a confidentiality
restriction in respect thereof in favor of the Borrower or any Affiliate of the Borrower.

For purposes of this Section, “Informati on™ means all information received from
any Loan Party or any Subsidiary thereof relating to any Loan Party or any Subsidiary thereof or
their respective businesses, other than any such information that is available to the
Administrative Agent or any Lender on a nonconfidential basis prior to disclosure by any Loan
Party or any Subsidiary thereof, it being understood that all information received from Holdings,
the Borrower or any Subsidiary after the date hereof 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 in accordance with its customary
procedures 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.

Each of the Administrative Agent and the Lenders acknowledges that (a) 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 (¢) it will handle such material non-public information in
accordance with applicable Law, including United States Federal and state securities Laws,

SECTION 12.17 Use of Name, Logo, etc. Each Loan Party consents to the
publication in the ordinary course by the Administrative Agent or the Lead Arranger of
customary advertising material relating to the financing transactions contemplated by this
Agreement using such Loan Party’s name, product photographs, logo or trademark. Such
consent shall remain effective until revoked by such Loan Party in writing to the Administrative
Agent and the Lead Arranger,

SECTION 12,18 USA PATRIOT Act Notice. Each Lender that is subject to the
USA PATRIOT Act and the Administrative Loan Agent (for itself and not on behalf of any
Lender) hereby notifies the Borrower that pursuant to the requirements of the USA PATRIOT
Act, it is required to obtain, verify and record information that identifies each Loan Party, which
information includes the name and address of each Loan Party and other information that will
allow such Lender, the Administrative Agent to identify each Loan Party in accordance with the
USA PATRIOT Act. The Borrower shall, promptly following a request by the Administrative
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Agent or any Lender, provide all documentation and other information that the Administrative
Agent or such Lender requests in order to comply with its ongoing obligations under applicable
“know your customer” and anti-money laundering rules and regulations, including the USA
PATRIOT Act.

SECTION 12,19 No Advisory or Fiduciary Responsibility. 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), each of the
Loan Parties acknowledges and agrees, and acknowledges its Affiliates’ understanding, that: (i)
{A) the arranging and other services regarding this Agreement provided by the Agents and the
Lead Arranger are arm’s-length commercial transactions between the Loan Parties and their
respective Affiliates, on the one hand, and the Agents and the Lead Arranger, on the other hand,
{B) each of the Loan Parties has consulted its own legal, accounting, regulatory and tax advisors
to the extent it has deemed appropriate, and (C) each of the Loan Parties 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 Agents, the Lead Arranger and each
Lender is and 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 Loan Parties or any of their respective Affiliates, or any other Person and (B) none of the
Agents, the Lead Arranger nor any Lender has any obligation to the Loan Parties 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 (1i1) the Agents, the
Lead Arranger, the Lender and their respective Affiliates may be engaged in a broad range of
transactions that involve interests that differ from those of the Loan Parties and their respective
Affiliates, and none of the Agents, the Lead Arranger nor any Lender has any obligation to
disclose any of such interests to the Loan Parties or any of their respective Affiliates. To the
fullest extent permitted by law. each of the Loan Parties hereby waives and releases any claims
that it may have against the Agents, the Lead Arranger nor any Lender with respect to any breach
or alleged breach of ageney or fiduciary duty in connection with any aspect of any transaction
contemplated hereby.

SECTION 12.20  Severability. If any provision of this Agreement or the other
Loan Documents is held to be illegal, invalid or unenforceable, (a) the legality, validity and
enforceability of the remaining provisions of this Agreement and the other Loan Documents
shall not be affected or impaired thereby and (b) the parties shall endeavor in good faith
negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the
economic effect of which comes as close as possible to that of the illegal, imvalid or
unenforceable provisions. The invalidity of a provision in a particular jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction. Without limiting the
foregoing provisions of this Section 12.20, if and to the extent that the enforceability of any
provisions in this Agreement relating to Defaulting Lenders shall be limited by Debtor Relief
Laws, as determined in good faith by the Administrative Agent or the applicable Issuer, then
such provisions shall be deemed to be in effect only to the extent not so limited.

SECTION 12.21 Survival of Representations and Warranties. 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
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survive the execution and delivery hereof and thereof. Such representations and warranties have
been or will be relied upon by the Administrative Agent, each Issuer and each Lender, regardless
of any investigation made by the Administrative Agent, any Issuer or any Lender or on their
behalf and notwithstanding that the Administrative Agent, any Issuer or any Lender may have
had notice or knowledge of any Default at the time of any Credit Extension, and shall continue in
full force and effect as long as any Loan or any other Obligation hereunder shall remain unpaid
or unsatisfied or any Letter of Credit shall remain outstanding,

SECTION 12.22  Lender Action. Each Lender agrees that it shall not take or
institute any actions or proceedings, judicial or otherwise, for any right or remedy against any
Loan Party under any of the Loan Documents (including the exercise of any right of set-off,
rights on account of any banker’s lien or similar claim or other rights of self-help), or institute
any actions or proceedings, or otherwise commence any remedial procedures, with respect to any
Collateral or any other property of any such Loan Party (including, without limitation, with
respect to any Secured Hedge Agreement), without the prior written consent of the
Administrative Agent (which shall not be withheld in contravention of Section 11.4). The
provision of this Section 12.22 are for the sole benefit of the Lenders and shall not afford any
right to, or constitute a defense available to, any Loan Party.

SECTION 12.23  Interest Rate Limitation. Notwithstanding anything o the
contrary contained in any Loan Document, the interest paid or agreed 1o be paid under the Loan
Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable
Law (the "Maximum Rate”™). 1f any Agent or any Lender shall receive interest in an amount that
exceeds the Maximum Rate, the excess interest shall be applied to the principal of the Loans or,
if it exceeds such unpaid principal, refunded to the Borrower. In determining whether the
interest contracted for, charged, or received by an Agent or a Lender exceeds the Maximum
Rate, such Person may, to the extent permitted by applicable Law, (a) characterize any payment
that is not principal as an expense, fee, or premium rather than interest, (b) exclude voluntary
prepayments and the effects thereof. and (c) amortize, prorate, allocate, and spread in equal or
unequal parts the total amount of interest throughout the contemplated term of the Obligations
hereunder.

SECTION 12.24  Administrative Borrower as Agent for Borrowers. Each
Borrower hereby irrevocably appoints eHealth as the borrowing agent and attorney-in-fact for all
Borrowers (the “Administrative Borrower™) which appointment shall remain in full force and
effect unless and until the Administrative Agent shall have received prior written notice signed
by each Borrower that such appointment has been revoked and that another Borrower has been
appointed Administrative Borrower., Each Borrower hereby irrevocably appoints and authorizes
the Administrative Borrower (a) to provide Agent with all notices with respect to Loans and
Letters of Credit obtained for the benefit of any Borrower and all other notices and instructions
under this Agreement and the other Loan Documents {(and any notice or instruction provided by
Administrative Borrower shall be deemed to be given by all Borrowers hereunder and shall bind
each Borrower), (b) to receive notices and instructions from any Secured Party (and any notice or
instruction provided by any Secured Party to the Administrative Borrower in accordance with the
terms hereof shall be deemed to have been given to each Borrower), and (c) to take such action
as the Administrative Borrower deems appropriate on its behalf to obtain Loans and Letters of
Credit and to exercise such other powers as are reasonably incidental thereto to carry out the
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purposes of this Agreement.

SECTION 12.25 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 hereto
acknowledges that any liability of any EEA Financial Institution arising under any Loan
Document, to the extent such liability is unsecured, may be subject to the write-down and
conversion powers of an EEA Resolution Authority and agrees and consents to, and
acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by an EEA
Resolution Authority to any such liabilities arising hereunder which may be payable to it by any
party hereto that is an EEA Financial [nstitution; and

i) the effects of any Bail-in Action on any such liability, including, if
applicable:

(i) a reduction in full or in part or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or
other instruments of ownership in such EEA Financial Institution, its parent undertaking, or a
bridge institution that may be issued 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)  the variation of the terms of such liability in connection with the
exercise of the write-down and conversion powers of any EEA Resolution Authority,

|[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.|
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IN WITNESS WHEREOF, the parties hereto have caused this Credit
Agreement to be duly executed as of the date first above written.

EHEALTH, INC.

7
By: ,::J/ W 2 A
Name: Scott Flanders
Title: Chief Executive Officer

EHEALTHINSURANCE SERVICES,

INC.
.‘lr/ -~ ” =
By: _ ) - ,éél_z.:’_,_ Pl
“Name: Scott Flanders
Title: Chief Executive Officer

”

WEALTH, HEALTH AND LIFE
ADVISORS, LLC

By: J:.-« s, Fl L
“Name: Scott Flanders
Title: Manager

PLANPRESCRIBER, INC,

By: L&M

“Name: Scott Flanders
Title:  President and Chief Executive Officer

[Signature Page to Credit Agreement (eHealth)]




ROYAL BANK OF CANADA,
as Administrative Agent

By: l%;

N;lme: Helena Sadowski
Title:  Manager, Agency
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ROYAL BANK OF CANADA,

aslfu'é'r anda%cﬁcr /
ol i g

By:
Mame: Pierre NOTI
Title:  puthorized Signatory

X

[Signature Page to Credit Agreement (eHealth)]




Schedule|

Commitments

Revolving Credit Commitment

Name of Lender Commitment Amount

Royal Bank of Canada $40,000,000
Tota $40,000.000




Schedulell

Guarantors

PlanPrescriber, Inc.




Schedulel!|

Existing Letters of Credit

Letter of Undrawn
| ssuer Beneficiary Credit Number Face Amount Expiry Date
Silicon Valley Augustine SVBSF012744 51,459,214 May 2, 2019
Bank BowersLLC
SiliconVdley | Ascentris116B, | SVBSF012611 $575,000 July 15, 2019
Bank LLC
Silicon Valley 340 Middiefield | SVBSFO07386 $149.016 April 10, 2019
Bank LLC




Schedule 1.1{A)
Collateral Documents on Effective Date

Security Agreement

SHES13




Schedule 5.10(A)
ERISA Compliance

MNone.

2
54189213




Schedule 5.11

Subsidiariesand Other Equity Investments

Loan Party | ssuer | ssuer Ownership Required tobe
Jurisdiction Percentage Fledged at
Closing?
eHedlth, Inc. eHedthinsurance | Delaware 100% Yes
Services, Inc.
eHedth, Inc. eHealth China, Delaware 100% Yes asto 65%
Inc.
eHedth, Inc, PlanPrescriber, Delaware 100% Yes
Inc.
eHedth, Inc. Wealth, Health Texas 100% Yes
and Life Advisors,
LLC
eHedth, Inc, eHedth PPS, Inc. Cdifarnia 100% MNo
eHealth, Inc. eHedth Delaware 100% No
Administrators,
Inc.
eHedth China, eHedth China China 100% No
Inc. (Xiamen)
Technalogy Co.,
Ltd.
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Schedule 8.11

Deposit Accounts
Name of Company Account Number Type of Account
Financial Institutions
eHealthInsurance Checking Silicon Valley Bank.
Services, Inc. 3003 Tasman Drive,
Santa Clara CA
95054
eHealthInsurance Checking Silicon Valley Bank.
Services. Inc. 3003 Tasman Drive,
Santa Clara CA
95054
Wealth. Health and Life Checking Wells Fargo Bank.
Advisors LLC N.A P.O. Box 6995
Portland. OR 97228-
6993

4189213




Schedule 8.14
Post-Closing Ddiverables

Loan Parties shall deliver or cause to be delivered to Administrative Agent, by no later

than the dates referred to below with respect to each such item (or such later date as
Administrative Agent shall agreein writing), the items set forth bel ow:

1;

54191508.4

Within three (3) days after the Effective Date, Administrative Agent shall have received
the origina stock certificate representing the Pledged Equity of eHealth China, Inc., a
Del aware corporation, accompanied by an undated stock power executed in blank;

Within thirty (30) days after the Effective Date, Administrative Agent sha| have
received, in form and substance reasonably satisfactory to Administrative Agent, a
Depost Account Control Agreement with respect to the Materiad Bank Accounts of the
Loan Parties maintained at Silicon Valey Bank, duly authorized, executed and delivered
by Silicon Valley Bank and the applicable Loan Parties;

Within thirty (30) days after the Effective Date, Administrative Agent shal have
received, in form and substance reasonably satisfactory to Administrative Agent, an
effective account control agreement with respect to the securities accounts of the Loan
Parties mai ntained at Morgan Stanley Smith Barney LLC, duly authorized, executed and
delivered by Maorgan Stanley Smith Barney LLC and the applicable Loan Parties; and

Within thirty (30) days after the Effective Date, Administrative Agent shdl have
received, in form and substance reasonably satisfactory to Administrative Agent, an
effective account control agreement with respect to the securities accounts of the Loan
Parties maintained at U.S. Bank, N.A, duly authorized, executed and delivered by U.S.
Bank, N.A, SVB Assat Management and the applicable Loan Parties.




Schedule 9.1(b)
Existing Liens

We entered into a Premium Finance Agreement with AFCO Acceptance Comporation (“ AFCO™) dated
June 12, 2018 (as amended from time to time, the " AFCO Agreement” ) whereby we granted a security
interest to AFCO as collatera for the tota amount payable under the agreement. The Lien granted
pursuant to the AFCO Agreement covers the following collateral: (a) any and all unearned premiums or
dividends which may become payable for any reason under al insurance policies financed by AFCO, (b)
| oss payments which reduce the unearned premiums, subject to any mortgagee or | oss payee interests and
(c) any interest in any state guarantea fund relaing to any financed policy.

We entered into a Master Lease and Financi ng Agreement with Cisco Systerns Capita Corporation
(*Cisco Capitd") dated August 3, 2016 (as amended from time to time, the * Cisco Capitd Agresment”)
whereby we granted a security interest to Cisco Capitd as collatera for the total amount payable under
the agreement and any related schedules. The Lien granted pursuant to the Cisoo Capital Agreement
covers the falowing callateral: any leased Equipment or financed Soft Cost Items (as such terms are
defined in the Cisco Capital Agreement) identified in awritten schedule as may be executed by
authorized representatives of the parties from time to time in their discretion pursuant to the Cisco Capital
Agresment.

We entered into a Master Lease Agreement with Integrated Copy Solutions, Inc. (*1CS') dated November
11, 2015 (as amended from time to time, the “1CS Agreement” ) whereby we granted a security interest to
ICS as collateral for the total amount payable under the agreement and any related schedules. ICS
subsequently assigned itsrights, title and interest in the agreement to U.5. Bank Equipment Finance, a
division of U.S. Bank Mationa Association. The Lien granted pursuant to the | CS Agreement coversthe
following collatera: the goods leased under the |CS Agreement, together with al| replacements, parts,
repairs, additions, and accessions incorporated therein or attached therefo and any and dl proceeds of the
foregoing, including, without limitation, insurance recoveries, and certain financed software and services.
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Schedule 8.2(f
I nvestments

MNone.
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Schedule 9.3(b)
Existing | ndebtedness

We entered into a Premium Finance Agreement with AFCO Acceptance Corporation dated June
12, 2018 to finance the payment of insurance premiums. The amount financed was $470,105 and the
remiaining balance was 3470,105 as of June 30, 2018.

We entered into a Master Lease and Financing Agreement with Cisco Systems Capital
Corporation dated August 3, 2016, as amended by a Schedule dated May 27, 2017, to finance support and
mia ntenance services from Touchbase Global Services, Inc. and Groupware Technology, Inc. The
amount financed was $1,912,936 and the remaining ba ance was $ 1,139,091as of June 30, 2018.

We entered into a Master L ease Agreement with Integrated Copy Solutions, Inc. dated Novermber
11, 2015, as amended by various subsequent schedules, to finance our |ease of various printers and copy
machines. The remaining balance under the lease was $178,047 as of June 30, 2018.

On January 16, 2018, eHedth, Inc. entered into a Purchase Agreement with Weath, Hedth and
Life Advisors, LLC (dib/a GoMedigap), a Texas limited lighility company (" GoMedigep”), WHL
Advisors, Inc., a Texas Corporation (*"WHL"), Qavah Ventures, LLC, a Texas limited ligbility company
exclusive member representative thereunder, pursuant to which the Company acquired all outstanding
membership interests of GoMedigap. If. as and when payable under the Purchase Agreement, the
Members will be entitled to receive earnout payments (the * Earnout Consideration™ ) with an aggregate
value equa to approximatdy $30 million, consisting of approximately $20 million in cashand an
aggregate of approximatey 589,275 shares of Company Common Stock. The Earmout Consideration will
become payable, subject to the terms and conditions of the Purchase Agreement, upon the find
determination of the achievement of certain milestonesin 2018 and 2019,

589213




Schedule 9.8
Transactions with Affiliates

Research and Development Services Agreement dated June 26, 2008 between eHealthinsurance Services,
Inc. and eHealth China (Xiamen) Technology Co., Ltd.

AT&T Cross Charging Agresment for AT&T Services effective January 1, 2012 befween
eHealthlnsurance Services, Inc. and eHealth China (Xiamen) Technology Co., Ltd.

Employee Trai ning Contract effective January 1, 2012 between eHed thinsurance Services, Inc. and
eHealth China (Xiamen) Technology Co., Ltd.
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Schedule 9.9
Burdensome Agreements

MNone,
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Schedule 12.8

Administrative Agent’s Office, Certain Addresses for Notices

Barrower: eHedlth, Inc.

440 East Middlefield Road

Mountain View, CA 94043

Attention: Scott Gieder, General Counsal

with a copy to:

Wilson Sonsini Goodrich and Rosati One
Market Flaza

Spear Tower, Suite 3300

San Francisco, CA 94105

Attention: Randy Lewis, Esq.

Fax: (415) 947-2099

Administrative Agent: Roya Bank of Canada

4th Floor, 20 King Street West

Toronto, Ontario

M5H 1C4

Attention: Manager, Agency Services Group
Fax: (416) 842-4023

with a copy to;

Otterbourg P.C.

230 Park Avenue

MNew York, NY 10169
Attention: Michagl Barocas
Fax: (212) 682-6104

| ssuer: Roya Bank of Canada

Three World Financial Center

200 Vesey Street, New York,

New York 10281

Attention: Global Loans Administration
Fax: (212) 428-2372

with a copy to:

Otterbourg P.C.

230 Park Avenue

New York, NY 10169
Attention: Michadl Barocas
Fax: (212) 682-6104




EXHIBIT A
TO
CREDIT AGREEMENT

Form of Assignment and Assumption

This Assignment and Assumption (this “ Assignment and Assumption™) is dated as of
the Effective Date set forth below and is entered into by and between [the][each] ' Assignor
identified in item 1 below ([the][each, an] “ Assignor") and [the][each]2” Assignee identified in
item 2 below ([the][each, an] " Assignee’). [It is understood and agreed that the rights and
obligations of [the Assignors][the Assignees]® hereunder are severa and not joint.] *Capitdized
terms used but not defined herein shall have the meanings given to them in the Credit Agresment
identified below (the *Credit Agreement” ), receipt of a copy of which is hereby acknowledged
by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are
hereby agreed to and incorporated herein by reference and made a part of this Assignment and
Assumption asif sat forth herein in full.

For an agreed consideration, [the][each] Assignor hereby irrevocably sells and assigns to
[the Assignes][the respective Assignees], and[the][each] Assignes hereby irrevocably purchases
and assumes from [the A ssignor][the respective Assignors], subject to and in accordance with the
Standard Terms and Conditions and the Credit Agreement, as of the Effective Dde inserted by
the Administrative Agent as conternplated below (i) dl of [the Assignor’ s][the respective
Assignors'] rights and obligations in [its capacity as a Lender][their respective capacities as
Lenders] under the Credit Agreement and any other documents or instruments delivered pursuant
thereto to the extent rel ated to the amount and percentage interest identified below of dl of such
outstanding rights and obligations of [the A ssignor][the respective Assignors] under the Facility
(including, without limitation, the Letters of Credit induded in the Facility) and (ii) to the extent
permitted to be assigned under applicable Law, dl daims, suits, causes of action and any other
right of [the Assignor (in its capacity as a Lender)] [the respective Assignors (in their respective
capacities as Lenders)]
against any Person, whether known or unknown, arising under or in connection with the Credit
Agreement, any other documents or instruments delivered pursuant thereto or theloan
transacti ons governed thereby or in any way based on or related to any of the foregoing,
including, but not limited to, contract clams, tort claims, mdpractice clams, statutory cdams
and dl other daims at law or in equity related to the rights and obligations sold and assgned
pursuant to clause (i) above (the rights and obligations sold and assigned by [the][any] Assignor
to[the][any] Assignee pursuant to clauses (i) and (ii) above being referred to herein collectivel y
as [the][an] “Assigned Interest” ). Each such sale and assignment is without recourse to
[the][any] Assignor and, except as expressly provided in this Assignment and Assumption,
without representation or warranty by [the][any] Assignor.

" For bracketed |anguage here and el sewherein this form relating to the Assignor(s), if the assignment isfrom asingle
Assignor, choose the first bracketed language. If the assignment is from multiple Assignors, choose the second
bracketed language.
? For bracketed |anguage here and elsewherein this form relating to the Assignee(s), if the assignment is to a single
Assignes, choose the first bracketed |anguage. |f the assignment is to multiple Assignees, choose the second bracketed
language.
* Select as appropriste.
! Include bracketed language if there are either multiple Assignors or multiple Assignees.
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1. Assignor[s]:
2. Assignee]s]:

[for each Assignee identify Lender]
3. Borrower: eHedlth, Inc. and certain of its affiliates

4, Administrative Agent: Royal Bank of Canada, including any successor thereto, asthe
administrative agent under the Credit Agresment

5. Credit Agresment: The Credit Agreement, dated as of September 17, 2018, among
eHedth, Inc., certain of its affiliates, the Lenders and | ssuers from time to time party
thereto, and Royd Bank of Canada, as Administrative Agent and Collateral Agent.

6. Assigned Interest:

Percentage
Aggregate Amount of Amournt of Assignad of
Commilment/Loansfor | Commitment/Loans Cornrmitrrent/
Agdonodd® | Assignedd® dl Lenders’ A gred Leans”

$ s g0

3 H %

§ 1 £
[7.  TradeDate: ’
Effective Date: .20 [TOBEINSERTED BY THE ADMINISTRATIVE

AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OF
TRANSFER IN THE REGISTER THEREFOR.]

% List each Assignor, as appropriste.
© List each Assignee, as appropriate.
T Amount o be adjusted by the counterparties to take inta account any payments or prepayments made between the
Trade Date and the Effective Date.
¥ Sat forth, to at least 9 decimals, asa percentage of the Commitment/Loans of d| Lenders thereunder.
® To be completed if the Assignor(s) and the Assignee(s) intend that the minimum assignment amount is to be
determined as of the Trade Date.
A-2
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The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR[S]
[MAME OF ASSIGNOR]
By:

MName:
Title:

[NAME OF ASSIGNOR]

By:
MName:
Title:

ASSIGNEE[S]
[NAME OF ASSIGNEE]
By:

Marme:
Title:

[NAME OF ASSIGNEE]

By:
Marme:
Titler

[Consented to and) " Accepted:

ROY AL BANK OF CANADA, as
Administrative Agent

By:
MName:
Title:

® To be added only if the consent of the Admini strative Agent is required by the terms of the Credit Agresment.
A-3
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[Consented to:] "
[NAME OF RELEVANT PARTY]
By:

Name:
Title:

" Too be added only if the consent of the Barrower and/or other parties (e.g., Issuing Bank) is required by the terms of
the Credit Agreement.
A-d
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ANNEX 1
TOASSIGNMENT AND ASSUMFTION

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representati ons and Warranties.

1.1.  Assignor. [The][Each] Assignor (a) represents and warrants that (i) it isthe legal
and beneficial owner of [the][[the reevant] Assigned Interest, (ii) [the][such] Assigned Interest
isfree and dear of any lien, encumbrance or other adverse claim and (iii) it has full power and
authority, and has taken all action necessary, to execute and ddliver this Assignment and
Assumption and to consummate the transactions contemplated hereby; and (b) assumes no
responsibility with respect to (i) any statements, warranties or representations madeinorin
connection with the Credit Agreement or any other Loan Document, (ii) the execution, legality,
validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any
collaterd thereunder, (iil) thefinancid condition of the Borrower, any of its Subsidiaries or
Affiliates or any other Person obligated in respect of any Loan Document or (iv) the
performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any other
Person of any of their respective obligations under any Loan Document.

1.2.  Assignee. [The|[Each] Assignee (a) represents and warrants that (i) it has full
power and authority, and has taken all action necessary, to execute and deliver this Assignment
and Assumption and to consummate the transactions contemplated hereby and to become a
Lender under the Credit Agresment, (ii) it meets dl the requirements to be an assignes under
Section 12.2(b) of the Credit Agreement (subject to such consents, if any, as may be required
under Section 12.2(b)(ii) of the Credit Agreement), (iii) from and after the Effective Date
referred to in this Assignment and Assumption, it shall be bound by the provisions of the Credit
Agreement as a Lender thereunder and, to the extent of [the][the relevant] Assigned Interest,
shall have the obligations of a Lender thereunder, (iv) it is sophisticated with respect to
decisions to acquire assats of the type represented by [the][such] Assigned Interest and either it,
or the Person exercising discretion in making its decision to acquire [the][such] Assigned
Interest, is experienced in acquiring assets of such type, (v) it has recelved a copy of the Credit
Agresment, and has received or has been accorded the cpportunity to receive copies of the most
recent financia staterments delivered pursuant to Section 7.1(a), (b) and (c) thereof, as
gpplicable, and such other documents and informati on as it deems appropriate to make its own
credit analysis and decision to enter into this Assignment and Assumption and to purchase
[the][such] Assigned Interest, (vi) it has, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it
has deemed appropriate, made its own credit analysis and decision to enter into this
Assignment and Assumption and to purchase [the][such] Assigned |Interest and (vii) attached
hereto is any documentation required to be delivered by it pursuant to the terms of the Credit
Agresment, induding but not limited to any documentati on required pursuant to Section 3.1 of
the Credit Agreement, duly completed and executed by [the][such] Assignes; and (b) agrees
that (i) it will, independently and without reliance upon the Administrative Agent, [the][any]
Assignor or any other Lender, and based on such documents and information as it shall deem
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gppropriate at the time, continue to make its own credit decisions in taking or not taking action
under the Loan Documents, and (ii) it will perform in accordance with their teems Al of the
obligations which by the terms of the Loan Documents are required to be performed by it as a
Lender.

2 Payments. From and after the Effective Date, the Administrative Agent shall
make dl paymentsin respect of [the][each] Assigned Interest (including payments of principal,
interest, fees and other amounts) to [the] [the reevant] Assignor for amounts which have accrued
to but excluding the Effective Date and to [the][the relevant] Assignee for amounts which have
accrued from and after the Effective Date.

3. General Provisions. This Assignment and Assumption shal be binding upon, and
inure to the benefit of, the parties hereto and their respective successors and assigns. This
Assignment and Assumption may be executed in any number of counterparts (and by different
parties hereto indifferent counterparts), each of which shall constitute an origing, but all of
which together shall constitute oneinstrument. Ddivery of an executed counterpart of a
signature page of this Assignment and Assumption by telecopy or other dectronic imaging
means shdl be effective as delivery of a manually executed counterpart of this Assignment and
Assumption. This Assignment and Assumption shall be governed by, and construed in
accordance with, the law of the State of New Y ork without giving effect to the conflict of laws
principles thereof, but including Section 5-1401 of the New Y ork General Obligations Law.
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EXHIBIT B
TO
CREDIT AGREEMENT

$ .00 , 20

FOR VALUE RECEIVED, the undersigned (individually and collectively, the
“Borrower”, together with all successors and assigns, the “ Borrowers' ), jointly and severally,
promisestopay [ ] (hereinafter, together with its successorsin title and permitted assigns, the
“Lender”), theprincpa sum of [____JDOLLARS ($[___].00j), or, if less, the aggregate unpaid
principal ba ance of Revolving Loans made by the Lender to or for the account of the Borrower
pursuant to the Credit Agreement (as hereafter defined) and amounts advanced by the Lender in
respect of any Letter of Credit, with interest, fees, expenses and costs at the rate and payablein
the manner stated in the Credit Agreement. As used herein, the " Credit Agreement” means and
refersto that certain Credit Agresment, dated as of September 17, 2018 (as such may be
amended, restated, amended and restated, extended, supplemented or otherwise modified from
time to time) by and among EHEALTH, INC., certain of its affiliates, ROY AL BANK OF
CANADA, as administrative agent (in such capacity, including any successor thereto, the
* Administrative Agent” ) and as collateral agent under the Loan Documents, and each Lender and
Issuer from time to time party thereto. Capitalized terms used herein and not otherwise defined
herein are used herein as defined in the Credit Agresment.

Thisisa"Revolving Credit Note” to which referenceis made in the Credit Agreement
and is subject to dl terms and provisions thereof. This Revolving Credit Note is also entitled to
the benefits of the Guaranty and is secured by the Collateral. The principal of, and interest on,
this Revalving Credit Note shal be payable a the times, in the manner, and in the amounts as
provided in the Credit Agresment and shal be subject to prepayment and acceleration as
provided therein. The Administrative Agent’ s books and records concerning the Revolving
Loans and amounts owing in respect of Letters of Credit, the accrua of interest and fees
thereon, and the repayment of such Revolving Loans and Letters of Credit, shall be primafacie
evidence of the indebtedness to the Lender hereunder, absent manifest error.

Mo delay or omission by the Administrative Agent or the Lender in exercising or
enforcing any of the Administrative Agent's or Lender's powers, rights, privileges, remedies, or
discretions hereunder shall operate as a waiver thereof on that occasion nor on any other
occasion, No waiver of any Event of Default shall operate as a waiver of any other Event of
Default, nor as a continuing waiver.

The Borrower waives presentment, demand, notice, and protest, and dso waives any
delay on the part of the holder hereof. The Borrower assents to any extension or other
indulgence (including, without limitation, the rel ease or substitution of Collatera ) permitted by
the Administrative Agent and/or the Lender with respect to this Revolving Credit Note and/or
any Collateral Document or any extension or other indulgence with respect to any other ligbility
or any collatera given to secure any other liability of the Borrower or any other Person obligated
on account of this Revolving Credit Note.
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This Revolving Credit Note shall be binding upon the Borrower and upon its successors,
assigns, and representatives, and shall inure to the benefit of the Lender and its successors,
endorsees and assigns.

The Borrower agrees that any action or proceeding arising out of or reating to this
Revolving Credit Note or for recognition or enforcement of any judgment, may be brought in the
courts of the state of New Y ork sitting in New Y ork City in the Borough of Manhattan or of the
United States for the Southern District of New Y ork, and any appellate court from any thereof,
and by execution and delivery of this Revolving Credit Note, the Borrower and the Lender each
consent, for itself and in respect of its property, to the exclusive jurisdiction of those courts. To
the fullest extent permitted by applicable Law, each of the Borrower and, by its acceptance
hereof, the Lender, irrevocably and unconditionally waives, to the fullest extent permitted by
applicable Law, any objection that it may hereafter have to the laying of venue of any action or
proceeding arising out of or relating to this Revolving Credit Note in any court referred to in
Section 12.11(b) of the Credit Agreement. Each of the Borrower and, by its acceptance hereof,
the Lender, hereby irrevocably waives, to the fullest extent permitted by applicable Law, the
defense of an inconvenient forum to the maintenance of such action or proceeding in any such
court.

THISREVOLVING CREDIT NOTE SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF,
BUT INCLUDING SECTION 5-1401 OF THE NEW Y ORK GENERAL OBLIGATIONS
LAW.

Each of the Borrower and, by its acceptance herecf, the Lender, makes the following
waiver knowingly, voluntarily, and intentionally, and understands that the Administrative Agent
and the Lender or the Borrower, as applicable, are each rel ying thereon. THE BORROWER,
AND THE LENDER BY ITS ACCEFTANCE HEREOF, HEREBY IRREVOCABLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
ITMAY HAVETO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR.
INDIRECTLY ARISING OUT OF OR RELATING TO THIS REVOLVING CREDIT NOTE
OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT, OR ANY OTHER THEORY).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has caused this Revolving Credit Noteto be
duly executed and ddivered by its duly authorized officer as of the date first above written,

B-3

EHEALTH, INC.

By:
Name:
Title:

EHEALTHINSURANCE SERVICES, INC.

By.
MName:
Title:

WEALTH, HEALTH AND LIFE ADVISORS,
LLC

By:
Narne:
Title:




LOANSAND

PAYMENTS
Date Amount of Loan | Maturity Date Payrments of Principal Balance | Name of Person
Principal/Interest | of Note Making this
Motation
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EXHIBIT C
TO
CREDIT AGREEMENT

Form of Motice of Borrowing

Royal Bank of Canada,
as Administrative Agent under the
Credit Agreement referred to bdow
4th Floor, 20 King Strest West
Toronto, Ontario M5H 1C4
Attn: Portfolio Manager — eHedth, Inc.

Re: eHedlth, Inc.

Reference is made to that certain Credit Agreement, dated as of September 17, 2018 (as
the same may be amended, restated, amended and restated. extended, supplemented or ctherwise
modified from time to time, the “ Credit Agresment”), among eHedlth, Inc., aDdaware
corporation (“eHedlth™), certain of its affiliates, Royd Bank of Canada, as administrative agent
(in such capacity, including any successor thereto, the * Administrative Agent”) and as collateral
agent under the Loan Documents, and each Lender and |ssuer from time to time party thereto.
Capitalized terms used herein and not otherwise defined herein are used herein as defined in the
Credit Agreement.

The Borrower hereby gives you notice, irrevocably, pursuant to Section 2.2 of the Credit
Agreement that the undersigned hereby requests a Borrowing under the Credit Agreement and, in
connection therewith, sets forth below the information relating to the Borrowing (the " Proposed
Borrowing”) as required by Section 2.2 of the Credit Agreement:

(a) The date of the Proposed Borrowing is _ (the " Funding Date” ).
(b) The aggregate principal amount of the Barrowing is $ ;
©% of the Borrowing shall be of [Base Rate Loans] [Eurocurrency Rate Loans].

(d) For Eurccurrency Rate Loan: with an initia Interest Period of [months]
{such initia Interest Period to comply with the provisions of the definition of “Interest Period”).
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The undersigned hereby represents and warrants that the conditions set forth in
Sections 4.2(b) and (c) of the Credit Agreement shall be satisfied on the Funding Date both
immediately before and immediately after giving effect to the Proposed Borrowing and to the
application of the proceeds therefrom,

[ Remainder of page intentionally |eft blank]
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EHEALTH, INC.

By:

MName:

Title:
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EXHIBITD
TO
CREDIT AGREEMENT

Form of Compliance Certificate
[Insert date]

Reference is made to that certain Credit Agreement, dated as of September 17, 2018
(as the same may be amended, restated, amended and restated, extended, supplemented or
otherwise modified from time to time, the " Credit Agreement” ), among eHealth, Inc., a
Delaware corporation (“eHealth” or “Holdings” ), certain affiliates of Holdings, Royd Bank of
Canada, as administrative agent (in such capacity, including any successor thereto, the
“ Administrative Agent” ) and as collateral agent under the Loan Documents, and each Lender
and Issuer from time to time party thereto. Capitdized terms used herein and not otherwise
defined herein are used herein as defined in the Credit Agreement. Pursuant to Section 7.2(a)
of the Credit Agreement, the undersigned, solely in his'her capaity as the [chief financid
officer] [chief executive officer] of Holdings, and not in his/her individud capacity, certifies
asfollows:

1. [Attached hereto as Exhibit A isa Consolidated balance sheet of Holdings and its
Subsidiaries for the fiscal year ended [ ], 20{_], and the related consolidated statements of
income or operations, stockholders’ equity and cash flows for such Fiscal Y ear, together with
related notes thereto and management’ s discussion and analysis describing results of operations,
setting forth in each case in comparative form the figures for the previous Fiscd Year, dl in
reasonable detail and prepared in accordance with GAAP, audited and accompanied by a report
and opinion of Ernst & Young LLP or any other independent registered public accounting firm
of nationaly recognized standing, which report and opinion has been prepared in accordance
with generally acoepted auditing standards and is not subject to any “ going concern” or like
qudification or exception or any qualification or exception (other than a going concern or like
qualification or exception resulting solely from an upcoming maturity date under the Facility
oomrripg within one year from the time such opinion is delivered) as to the scope of such
audit.]

2. [Attached hereto as Exhibit A is a condensed consolidated, unaudited bal ance sheet of
Holdings and its Subsidiaries as at the end of the fiscd month ended | |, and therdated (i)
consolidated, unaudited statements of income or operations for such fiscal month and for the
portion of the Fiscal Y ear then ended and (i) consdlidated, unaudited statements of cash flows for
the portion of the Fiscal Year then ended, setting forth in each case in comparative form the
figures for the corresponding fiscal month of the previous Fisca Year and the corresponding
portion of the previous Fisca Year, dl in reasonable detail (collectively, the “Finandal
Satements”). Such Financial Statementsfairly present in all materia respects the financid
condition, results of operations and cash flows of Holdings and its Subsidiaries in accordance
with GAAP, subject to normal year-end adjustments and the absence of fl::u::tnu’paﬁ.}2

fTu be induded if accompanying annual financial staterments
£ To beinduded if accompanying monthly financial statements

D-1
5347555.8




3. [Attached hereto as Exhibit B are the Projections required to be ddivered pursuant to
Section 7.1(c) of the Credit Agreement. Such Projections have been prepared in good faith on
the basis of the assumptions stated therein, which assumptions were believed to be reasonable at
thetime n;ade. Actud results may vary from such Projections and such variations may be
makerial ]

4, [To my knowledge, except as otherwise disclosed to the Administrative Agent
pursuant to the Credit Agreement, no Event of Default has occurred and is continuing.] [1f
unable to provide the foregoing certification, attach an Annex A specifying the details of the
Event of Default that has occurred and is continuing and any action taken or proposed to be
taken with respect thereto.]

5. [Attached hereto is the information required to be delivered pursuant to Section 7.2(d)
and (e) of the Credit Agresment.]

[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK]

*To beincluded only in annual Compliance Certificate
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IN WITNESS WHEREQF, the undersigned, soldy in hisher capacity as a [chief
financial officer] [chief executive officer] of eHealth, Inc., and not in his'her individual capacity,
has executed this certificate for and on behalf of eHealth, Inc. and has caused this certificate to be

del ivered as of the date first set forth above.
EHEALTH, INC.

By:
MName:
Title:
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Exhibit A to Compliance Certificate

(see altached)
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Exhibit B to Compliance Certificate

(see attached)
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EXHIBITE
TO
CREDIT AGREEMENT

Form of Letter of Credit Request

[Name of |ssuer], as an |ssuer
under the Credit Agreement referred
to below

Royal Bank of Canada,
as Administrative Agent under the
Credit Agreement referred to below
4th Floor, 20 King Strest West
Toronto, Ontario M5H 1C4
Tdecopier: 416.842.4023
Attention: Manager, Agency Services Group

Re: eHedlth, Inc.

Reference is made to that certain Credit Agreement, dated as September 17, 2018 (asthe
same may be amended, restated, amended and restated, extended, supplemented or otherwise
modified from time to time, the * Credit Agresment”), among eHealth, Inc. a Delaware corporation,
certain of its affiliates, Royd Bank of Canada, as administrative agent (in such capacity, induding
any successor thereto, the * Admini strative Agent” ) and as cdllateral agent under the Loan
Documents, and each Lender and |ssuer from time to time party thereto. Capitdized terms used
herein and not otherwise defined herein are used herein as defined in the Credit Agresment.

The Borrower hereby gives you notice, irrevocably, pursuant to Section 2.4 of the Credit
Agreement that the undersigned requests the issuance of a Standby L etter of Credit by [Name of
Issuer] [for its own account] [for the account of a Subsidiary of the Borrower] [for the benefit of
[Name of Beneficiary]], inthe amount of 3[__ ] to beissued on, (the® Issue Date”) and having
anexpirdiondateof .

The undersigned hereby represents and warrants that the conditions sef forth in
Sections 4.2(b) and (c) of the Credit Agreement shall be satisfied on the |ssue Date both
immediately before and immediately after the proposed issuance.

[Remainder of page intentionally left blank]

EHEALTH, INC.

By:
MName:
Title:
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EXHIBITF
TO
CREDIT AGREEMENT

Form of Notice of Conversion or Continuation

Roya Bank of Canada,
as Administrative Agent under the
Credit Agresment referred to below
4th Floor, 20 King Street West
Toronto, Ontario M5H 1C4
Telecopier: 416.842.4023
Attention: Manager, Agency Services Group

Re: eHedlth, Inc.

Reference is made to that certain Credit Agreement, dated as of September 17, 2018 (asthe
same may be amended, restated, amended and restated, extended, supplemented or otherwise
modified from time to time, the " Credit Agreement” ), among eHeslth, Inc., a Delaware corporation,
certain of its affiliates, Royal Bank of Canada, as administrative agent (in such capacity, including
any successor thereto, the * Admini strative Agent” ) and as collateral agent under the Loan
Daocuments, and each Lender and | ssuer from time to time party thereto. Capitdized terms used
herein and not otherwise defined herein are used herein as defined in the Credit Agreement.

The Borrower hereby gives you notice, irrevocably, pursuant to Section 2.1 of the Credit

Agresment that the undersigned hereby requests a[conversion on , __][continuation] of
5 in principal amount of presently outstanding Revolving Loans that are [Base Rate Loans)
[Eurccurrency Rate L oans] having an Interest Period ending on . [to] [as][Base Rate]

[Eurocurrency Rate] Loans. [The Interest Period for such amount requested to be converted to or
continued as Eurocurrency Rate Loansis month[s]].

[Remainder of page intentionally eft blank]
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In connection herewith, the undersigned has executed this notice as of the date first set
forth above.
EHEALTH, INC.

By:
Name:
Title:
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EXHIBIT G
TO
CREDIT AGREEMENT

Form of Guaranty

(See Attached)
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[Execution]

GUARANTY
dated as of
September 17, 2018
among
FPLANPRESCRIBER, INC.
and
THE OTHER GUARANTORS PARTY HERETO FROM TIME TO TIME,
and

ROYAL BANK OF CANADA,
as Administrative Agent and Collateral Agent

5347156.7
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This GUARANTY , dated as of September 17, 2018 (this * Guaranty”), is among
Guarantors from time to time party hereto and ROYAL éﬁﬁﬁ"é‘ﬁ'&hmm, as Administrative
Agent and Collateral Agent for the Secured Parties (as defined b ow).

Reference is made to the Credit Agreement, dated as of the date hereof (as amended,
restated, amended and restated, supplemented and/or otherwise modified from time to time, the
“Credit Agresment™), among eHedth, Inc., a Delaware corporation (“eHealth™),
eHealthinsurance Services, Inc., a Delaware corporation (* eHedthinsurance” ), Wedth, Hedth
and Life Advisors, LLC, a Texas limited liability company (“GoMedigap™ and, together with
eHealth, eHedthinsurance and any other Person that may become a borrower party to the Credit
Agreement, individudly and collectively, the * Borrower” ), the Guarantors, the Lenders party
thereto, Royal Bank of Canada, as Administrative Agent and Collateral Agent, and others.

The Lenders have agreed to extend credit to the Borrower subject to the terms and
conditions set forth in the Credit Agreement, and the Issuers have agreed to issue Letters of
Credit for the account of the Borrower or a Subsidiary of the Borrower on the terms and
conditions set forth therein. The obligations of the Lenders to extend such credit, and the
obligation of the |ssuers to issue Letters of Credit, are, in each case, conditioned upon, among
other things, the execution and ddivery of this Guaranty by each Guarantor (as defined bel ow).
The Guarantors are affiliates of one another, will derive substantial direct and indirect benefits
from (i) the extensions of credit to the Borrower pursuant to the Credit Agreement and (ii) the
issuance of Letters of Credit by the Issuers for the account of the Borrower and, in accordance
with the Credit Agreement, the Guarantors are willing to execute and deliver this Guaranty in
order to induce the Lenders to extend such credit and the | ssuers to issue such Letters of Credit.
Accordingly, the parties hereto agree as follows:

ARTICLE |
Definitions

Section 1.01 Credit Agresment Definitions.

(a) Capitdized terms used in this Guaranty, ind uding the preamble and
introductory paragraphs hereto, and not otherwise defined herein have the meanings specified in
the Credit Agresment.

(b)  Therules of construction specified in Article | of the Credit Agresment
aso apply tothis Guaranty.

Section 1.02 Other Defined Terms. As used in this Guaranty, the following terms have
the meanings specified be ow:

“ Accommodation Payment” has the meaning assigned to such term in Article |11 hereof.

“Allocable Amount” has the meaning assigned to such term in Article |11 hereof.
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" Credit Agreement” has the meaning assigned to such term in the preliminary statement
of this Guaranty.

“Discharge of Obligations” means the time at which &l Obligations (other than (i)
contingent indemnification and reimbursement obligati ons as to which no claim has been
esserted by the Person entitled thereto, (ii) Obligations under Secured Hedge Agreements asto
which arrangements satisfactory to the spplicable Hedge Bank shall have been made, and (iii)
Cash Management Obligations as to which arrangements satisfactory to the applicable Cash
Management Bank shall have been made) have been paid in full in cash, all Letters of Credit
have expired or been terminated (other than Letters of Credit for which other arrangements
reasonably satisfactory to the Administrative Agent and each applicable |ssuer have been made)
and al Commitments have been terminated.

“ Guaranteed Obligations” means the “ Obligations™ as defined in the Credit Agreement.

“Guarantors” means, collectively, PlanPrescriber and any other Person that becomes a
party to this Guaranty after the Effective Date pursuant to Section 4.13 hereof,

hereto.
“ Secured Parties” has the meaning provided in the Credit Agreement.
“UFCA" hasthe meaning assigned to such term in Article 11 hereof,
“UFTA" has the meaning assigned to such term in Article |11 hereof.
ARTICLE Il

Guarantee

Section 201 Guarantes,

Each Guarantor irrevocably, absolutely and unconditional |y guarantees, jointly with the
other Guarantors and severaly, as aprimary obligor and not merdly as a surety, the due and
punctua payment and performance of the Guaranteed Obligations, in each case, whether such
Guaranteed Obligations are now existing or hereafter incurred under, arising out of or in
connection with any Loan Document, Secured Hedge Agreements or Cash Management
Services, and whether at maturity, by accel eration or otherwise. Each of the Guarantors further
agrees that the Guaranteed Obligations may be extended, increased or renewed, amended or
maodified, in whole or in part, without notice to, or further assent from, such Guarantor and that
such Guarantor will remain bound upon its guarantee hereunder notwithstanding any such
extension, increase, renewal, amendment or modification of any Guaranteed Obligation. Each of
the Guarantors waives promptness, presentment to, demand of payment from, and protest to, any
Guarantor or any other Loan Party of any of the Guaranteed Obligations, and also waives notice
of acceptance of its guarantee and notice of protest for nonpayment.

Section 202 Guarantee of Payment,
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Each of the Guarantors further agrees that its guarantee hereunder constitutes a guarantes
of payment when due (whether or nat any bankruptcy or similar proceeding under any Debtor
Rdief Law shall have stayed the accrud of collection of any of the Guaranteed Obligations or
operated as a discharge thereof ) and not of collection, and waives any right to require that any
resort be had by the Administrative Agent or any other Secured Party to any Collaterd or other
security held for the payment of any of the Guaranteed Obligations, or to any bal ance of any
deposit account or credit on the books of the Administrative Agent or any other Secured Party in
favar of any other Guarantor or any other Person. The obligations of each Guarantor hereunder
are independent of the obligations of any other Guarantor or the Borrower, and a separate action
or actions may be brought and prosecuted against each Guarantor whether or not action is
brought against any cther Guarantor or the Borrower and whether or not any other Guarantor or
the Borrower be joined in any such action or actions. Any payment required to be made by a
Guarantor hereunder may be required by the Administrative Agent or any other Secured Party on
any number of occasions.

Section 203 No Limitations.

(a) Except for termination of this Guaranty as expressly provided in Section
4,12 hereof (but without prejudice to Section 2.04 hereof), to the fullest extent permitted by
applicable Law, the obligations of each Guarantor hereunder shall not be subject to any
reduction, limitation, impairment or termination for any reason, induding any claim of waver,
release, surrender, ateration or compromise, and shall not be subject to any defense or set-off,
counterclam, recoupment or termination whatsoever by reason of theinvdidity, illegdity or
unenforceability of any of the Guaranteed Obligations, any impossibility in the performance of
any of the Guaranteed Obligations, or otherwise. Without limiting the generdity of the
foregoing, to the fullest extent permitted by applicable Law and except for termination of this
Guaranty in accordance with the terms of Section 4.12 hereof (but without prejudice to Section
2.04 hereof), the obligations of each Guarantor hereunder shall not be discharged, impaired or
otherwise affected by (i) the failure of the Admi nistrative Agent, any other Secured Party or any
other Person to assert any claim or demand or to enforce any right or remedy under the
provisions of any Loan Document or otherwise; (ii) any rescission, waiver, amendment or
modification of, or any release from any of the terms or provisions of, any Loan Document or
any other agreement, including with respect to any other Guarantor under this Guaranty; (iii) the
release of, or any impai rment of any security held by the Collateral Agent or any other Secured
Party for the Guaranteed Obligations; (iv) any default, failure or delay, willful or otherwise, in
the performance of the Guaranteed Obligations; (v) the falure to perfect any security interest in,
or the release of, any of the Collatera held by or on behal f of the Collateral Agent or any other
Secured Party; (vi) any change in the corporate existence, structure or ownership of any Loan
Party, the lack of legal existence of the Borrower or any other Guarantor or legal obligation to
discharge any of the Guaranteed Obligations by the Borrower or any other Guarantor for any
reason whatsoever, including, without limitation, in any insolvency, bankruptcy or
reorganization of any Loan Party; (vii) the existence of any claim, set-off or other rights that any
Guarantor may have at any time against the Borrower, the Administrative Agent, any other
Secured Party or any other Person, whether in connection with the Credit Agresment, the other
Loan Documents or any unrelated transaction; (viii) this Guaranty having been determined (on
whatsoever grounds) to be invalid, non-binding or unenforceable againgt any other Guarantor ab
initio or at any time after the Effective Date or (ix) any other circumstance (including statute of
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limitations), any act or omission that may in any manner or to any extent vary the risk of any
Guarantor or otherwise operate as a defense to, or discharge of, the Borrower, any Guarantor or
any other guarantor or surety as a matter of law or equity (in each case, other than the Discharge
of Obligations). Until the termination of this Guaranty in accordance with the terms of Section
4.12 hereof (but without prejudice to Section 2.04 hereof), each Guarantor expressly authorizes
the applicable Secured Parties to take and hold Collateral for the payment and performance of
the Guaranteed Obligations, to exchange, waive or rease any or all such Collateral (with or
without consideration), to enforce or apply such Collateral and direct the order and manner of
any sade thereof in their sole discretion or to rel ease or substitute any one or more other
guarantors or obligors upon or in respect of the Guaranteed Obligations al without affecting the
obligations of any Guarantor hereunder. Anything contaned in this Guaranty to the contrary
notwithstanding, the obligations of each Guarantor under this Guaranty shall be limited to an
aggregate amount equa to the largest amount that would not render its obligations under this
Guaranty subject to avoidance as a fraudulent transfer or conveyance under Section 548 of the
Bankruptcy Code of the United States or any comparable provisions of any similar federd or
statelaw.

(b) To the fullest extent permitted by applicable Law and except for
prejudice to Section 2.04 hereof), each Guarantor waives any defense based on or arising out of
any defense of the Borrower or any other Guarantor or the unenforcesbility of the Guaranteed
Obligations or any part thereof from any cause, or the cessation from any cause of the liability of
the Borrower or any other Guarantor, other than the Discharge of Obligations. The
Administrative Agent and the other Secured Parties may in accordance with the terms of the
Collateral Documents, at their €lection, forecl ose on any Collateral held by one or more of them
by one or more judicid or nonjudicial sdes, accept an assignment of any such Collateral in lieu
of forecl osure, compromise or adjust any part of the Guarantesd Obligations, make any other
accornmodati on with the Borrower or any other Guarantor or exercise any other right or remedy
avail able to them against any Guarantor, without affecting or impairing in any way the liability
of any Guarantor hereunder except to the extent the Discharge of Obligations has occurred. To
the fullest extent permitted by applicable Law, each Guarantor waives any defense arising out of
any such election even though such election operates, pursuant to spplicable Law, to impair or to
extinguish any right of reimbursement or subrogation or other right or remedy of such Guarantor
against the Borrower or any other Guarantor, as the case may be, or any Collateral. Tothe
fullest extent permitted by applicable Law, each Guarantor waives any and all suretyship
defenses.

Section 2.04 Reinstatement.

Motwithstanding anything to the contrary contained in this Guaranty, each of the
Guarantors agrees that (a) its guarantes hereunder shall continue to be effective or be reinstated,
asthe casemay be, if a any time payment, or any part thereof, of any Guaranteed Obligation is
rescinded or must otherwise be restored by the Administrative Agent or any other Secured Party
upon the bankruptcy or reorganization (or any anal ogous proceeding in any jurisdiction) of the
Borrower or any other Guarantor or otherwise and (b) the provisions of this Section 2.04 shall
survive the termination of this Guaranty.
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Section 205 Agreement To Pay: Subrogation.

In furtherance of the foregoing and not in limitation of any other right that the
Administrative Agent or any other Secured Party has at law or in equity against any Guarantor
by virtue hereof, upon the failure of the Borrower or any other Guarantor to pay any Guaranteed
Obligation when and as the same shall become due, whether at maturity, by acceleration, after
notice of prepayment or otherwise, each Guarantor hereby promises to and will forthwith pay, or
cause to be paid, to the Administrative Agent for distribution to the applicable Secured Partiesin
cash the amount of such unpaid Guaranteed Obligation. Upon payment by any Guarantor of any
sums to the Admini strative Agent as provided above, al rights of such Guarantor against the
Borrower or any other Guarantor arising as a result thereof by way of right of subrogation,
contribution, reimbursement, indemnity or otherwise shall in dl respects be subject to Article 111
hereof.

Section 2.06 Information.

Each Guarantor assumes all responsibility for being and keeping itself informed of the
Borrower’ s and each other Guarantor's financial condition and assets, and of dl other
circumstances bearing upon the risk of nonpayment of the Guaranteed Cbligations and the
nature, scope and extent of the risks that such Guarantor assumes and incurs hereunder, and
agrees that none of the Administrative Agent or the other Secured Parties will have any duty to
advise such Guarantor of information known to it or any of them regarding such circumstances
Or risks.

ARTICLE 111

| ndemnity, Subrogation and Subordination

Upon payment by any Guarantor of any Guaranteed Obligations, al rights of such
Guarantor against the Borrower or any other Guarantor arising as a result thereof by way of right
of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be
subordinate and junior in right of payment to, and be postponed until, the Discharge of
Obligations. |If any amount shall be paid to the Borrower or any other Guarantor in violation of
the foregoing restrictions on account of (i) such subrogation, contribution, reimbursement,
indemnity or similar right or (ii) any such indebtedness of the Borrower or any other Guarantor,
such amount shall be held in trust for the benefit of the Secured Parties and shall forthwith be
pad to the Administrative Agent to be credited against the payment of the Guaranteed
Obligations, whether matured or unmatured, in accordance with the terms of the Credit
Agreement and the other Loan Documents. Subject to the foregoing, to the extent that any
Guarantor shall, under this Guaranty or the Credit Agresment as ajoint and several obligor,
repay any of the Guaranteed Obli gations constituting Loans or other advances made to or
Re mbursement Obligations owed by another Loan Party under the Credit Agreement (an
" Accommodation Payment” ), then the Guarantor making such Accommeodation Payment shall be
entitled to contribution and indemnification from, and be reimbursed by, each of the other
Guarantors in an amount equal to afraction of such Accommodation Payment, the numerator of
which fraction is such other Guarantor's Allocable Amount and the denominator of which is the
sum of the Allocable Amounts of al of the Guarantors; provided that such rights of contribution
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and indemnification shall be subordinated to the Discharge of Obligations. As of any date of
amount of liability for Accommodation Payments which could be asserted against such
Guarantor hereunder and under the Credit Agreement without (a) rendering such Guarantor
“insolvent” within the meaning of Section 101 (31) of the Bankruptcy Code of the United States,
Section 2 of the Uniform Fraudulent Transfer Act ("UFTA") or Section 2 of the Uniform
Fraudulent Conveyance Act (" UFCA"), (b) leaving such Guarantor with unreasonably small
capital or assats, within the meaning of Section 548 of the Bankruptcy Code of the United States,
Section 4 of the UFTA, or Section 5 of the UFCA, or (c) leaving such Guarantor unable to pay
its debts as they become due within the meaning of Section 548 of the Bankruptcy Code of the
United States or Seclion 4 of the UFTA, or Section 5 of the UFCA.

ARTICLE IV
Miscellaneous
Section 4.01 Notices.
All communications and notices hereunder shall (exoept as otherwise expressly permitted
herein) be in writing and given as provided in Section 12.8 of the Credit Agreement. All

communications and notice hereunder to a Guarantor shall be given in care of Holdings.

Section 4.02 Waivers, Amendment.

(a) No failure by any Secured Party to exercise, and no delay by any such
Person in exercising, any right, remedy, power or privilege hereunder or under any other Loan
Document shall operate as awaiver thereof; nor shal any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exerci se thereof or the
exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein provided, and provided under each other Loan Document, are cumulative and
not exclusive of any rights, remedies, powers and privileges provided by Law. No waiver of any
provision of any Loan Document or consent to any departure by any Loan Party therefrom shall
in any event be effective unless the same shal be permitted by paragraph (b) of this Section 4.02,
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 a Loan
or issuance of a Letter of Credit shall not be construed as awaiver of any Default or Event of
Default, regardless of whether any Loan Party may have had notice or knowledge of such
Default or Event of Default at thetime.

(b}  Neither this Guaranty nor any provision hereof may be waived, amended
or modified exoept pursuant to an agreement or agreements in writing entered into by the
Administrative Agent and the Loan Party or Loan Parties with respect to which such waiver,
amendment or modification isto apply, subject to any consent required in accordance with
Section 12.1 of the Credit Agreement.

Section 4.03  Administrative Agent’ s and Coll ateral Agent' s Fees and Expenses;
| ndemnification.
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{a)  Each Guarantor, jointly with the other Guarantors and severally, agrees to
reimburse the Administrative Agent and the Collaterd Agent for its fees and expenses incurred
hereunder as and to the extent provided in Section 12.3 of the Credit Agreement; provided that
each reference therein to the “Borrower™ shall be deemed to be areference to “each Guarantor”.

(b}  Without limitation of its indemnification obligations under the other Loan
Documents, each Guarantor jointly and severally agrees to indemnify the Administrative Agent,
the Collateral Agent and the other Indemnitees (as defined in Section 12.4 of the Credit
Agreement) against, and hold each Indemnitee harmless from, any and al liabilities, losses,
damages, claims, and reasonable, documented and invoi ced out-of-pocket fees and expenses
(including Attorney Costs) of any kind or nature whatsoever which may at any time be imposed
on, incurred by or asserted against any such Indemnites in any way relating to or arising out of or
in connection with (but limited, in the case of Attorney Costs, to the reasonable, documented and
invoiced out-of -pocket fees, disbursements and other charges of counsel to the Administrative
Agent, one counsel to dl Indemnitess taken as awhole and, if necessary, one local counsel for
al Indemnitees taken as awhole in each appropriate jurisdiction (which may include one specia
counsel acting in multiple jurisdictions), and solely in the case of an actua or perceived conflict
of interest, where the Indemnitee affected by such conflict informs the Borrower and thereafter
retains its own counsel, one additional counsal for each group of affected Indemniteessimilarly
situated taken as awhole) (i) the execution, delivery, enforcement, performance or
administration of this Guaranty or any other agreement, letter or instrument delivered in
connection with the transactions contempl ated hereby or the consummation of the transactions
contemplated hereby, (ii) any actua or aleged presence or release of Hazardous Materialson or
from any property currently or formerly owned or operated by a Guarantor, or any
Environmental Liabilities, in each case arising out of the activities or operations of any
Guarantor, or, (iii) any actua or prospective claim, litigation, investigation or proceeding rdating
to any of the foregoing, whether based on contract, tort or any other theory (including any
investigation of, preparation for, or defense of any pending or threatened claim, investigation,
litigation or proceeding) and regardless of whether any Indemnitee is a party thereto (al of the
foregoing, collectively, the " Indemnified Ligbilities"); provided that such indemnity shall not, as
to any Indemnites, be available to the extent that such liabilities, losses, damages, daims, costs,
expenses or disbursements resulted from (A ) the gross negligence, bad faith or willful
misconduct of such Indemnites or of any Related Indemnified Person or (B) any dispute soldy
between or among Indemnitees other than any daims against an Indemnitegin its capacity or in
fulfilling its role as an administrative agent or arranger or any similar role under the Facility
(excluding their role as a Lender) and other than any claims arising out of any act or omission of
the Borrower or any of its Affiliates. To the extent that the undertakings to indermnify and hold
harmless set forth in this Section 4.03(b) may be unenforcesble in whole or in part because they
are violative of any gpplicable law or public policy, each Guarantor shall contribute the
rmaxi mum portion that such Guarantor is permitted to pay and satisfy under spplicable law to the
payment and satisfaction of al Indemnified Liabilities incurred by the Indemnitees or any of
them. No Indemnitee shdl be liable for any damages arising from the use by others of any
information or other materials obtained through Intralinks or other similar information
transmission systems in connection with this Guaranty, nor shall any Indemnites or any Loan
Party have any liability for any specid, punitive, indirect or consequential damages rdating to
this Guaranty or arising out of its activities in connection herewith (whether before or after the
Effective Date) (other than, in the case of any Guarantor, in respect of any such damages
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incurred or paid by an Indemnitee to athird party). In the case of an investigation, litigation or
other proceeding to which the indemnity in this Section 4.03(b) applies, such indemnity shall be
effective whether or not such investigation, litigation or proceeding is brought by any Guarantor,
its directors, stockholders or creditors or an |ndemnitee or any other Person, whether or not any
Indemnites is otherwise a party thereto and whether or not any of the transactions contempl ated
hereunder or under any of the other Loan Documents is consummated. All amounts due under
this Section 4.03({b) shall be paid within three (3) Bus ness Days after written demand thereof
from the Administrative Agent or the Indemnites entitled thereto. The agreementsin this
Section 4.03(b) shdl survive the resignation of the Administrative Agent, the Collateral Agent,
or any |ssuer, the replacement of any Lender and the Discharge of the Obligations. This Section
4.03(b) shall nat apply to Taxes, or amounts excluded from the definition of Taxes pursuant to
clauses (i) through (vii) of the first sentence of Section 3.1(a) of the Credit Agreement, that are
imposed with respect to payments to or for account of any Agent or any Lender under any Loan
Document, which shall be governed by Section 3.1 of the Credit Agreement. This Section
4.03(b) also shall not apply to Other Taxes or to taxes covered by Section 3.4 of the Credit
Agresment,

(c) Any such amounts payable as provided hereunder shall be additiond
Guaranteed Obligations guarantesed hereby and secured by the Collaterd Documents. The
provisions of this Section 4.03 shall remain operative and in full force and effect regardless of
the termination of this Guaranty, any other Loan Docurment or any Secured Hedge Agresment or
any Cash Management Services agreement, the consummation of the transactions contempl ated
hereby, the repayment of any of the Guaranteed Obligations, theinvalidity or unenforceability of
any term or provision of this Guaranty or any other Loan Document, any resignation of the
Administrative Agent or Collateral Agent or any document governing any of the Cbligations
arising under any Secured Hedge Agreements or any Cash Management Obligations, or any
i nvestigation made by or on behalf of the Administrative Agent or any other Secured Party. All
amounts due under this Section 4.03 shall be payable within three (3) Business Daysfollowing
receipt by the Guarantors and the Borrower from the Administrative Agent of written demand
therefor.

Section 404 Successors and Assigns.

Whenever in this Guaranty any of the parties hereto is referred to, such reference shall be
deemed to include the permitted successors and assigns of such party; and al covenants,
promises and agresments by or on behaf of any Guarantor or any Secured Party that are
contained in this Guaranty shall bind and inure to the benefit of their respective permitted
successors and assigns. Except as provided in Section 12.2 of the Credit Agresment, no
Guarantor may assign any of its rights or obligati ons hereunder without the written consent of
the Administrative Agent.

Section 4.05 Surviva of Agreement.

All covenants, agreements, indemnities, representations and warranties made by the
Guarantors in the Loan Documents and in the certificates or other instruments ddiveredin
connection with or pursuant to this Guaranty or any other Loan Document shall be considered to
have been relied upon by the Secured Parties and shall survive the execution and delivery of the
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Loan Documents and the making of any Loans and the issuance of any Letters of Credit,
regardless of any investigation made by any Secured Party or on its behaf and notwithstanding
that any Secured Party may have had notice or knowledge of any Default or Event of Default or
incorrect representation or warranty at the time any credit is extended under the Credit
Agreement or any other Loan Document, and shall continue in full force and effect until this
Guaranty is terminated as provided in Section 4.12 hereof.

Section 4.06 Counterparts; Effectiveness; Several Agreement.

This Guaranty may be executed in counterparts (and by different parties heretoin
different counterparts), each of which shall constitute an originad, but dl of which when taken
together shd! constitute asingle contract. This Guaranty shall become effective when it shal
have been executed by the Guarantors, the Administrative Agent and the Collateral Agent and
thereafter shall be binding upon and inure to the benefit of each Guarantor, the Administrative
Agent, the Collatera Agent, the other Secured Parties and their respective permitted successors
and assigns, subject to Section 4.04 hereof. Deivery of an executed counterpart of asignaure
page of this Guaranty by telecopy or other electronic imaging means (including in .pdf format
viadectronic mail) shall be effective as delivery of amanually executed counterpart of this
Guaranty. This Guaranty shal be construed as a separate agresment with respect to each
Guarantor and may be amended, restated, modified, supplemented, waived or released with
respect to any Guarantor without the approval of any other Guarantor and without affecting the
obligations of any other Guarantor hereunder.

Section 407 Severability.

If any provision of this Guaranty isheld to beillegal, invalid or unenforceable, (a) the
legality, validity and enforcesbility of the remaining provisions of this Guaranty shal not be
affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to
replace theillegal, invalid or unenforceable provisions with vaid provisions the economic effect
of which comes as close as possible to that of theillegd, invalid or unenforceable provisions.
The invaidity of aprovision in a particular jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

Section 4.08 GOVEERNING LAW, ETC.

(a8  THISGUARANTY AND ANY CLAIMS, CONTROVERSY, DISPUTE
OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED
UPON, ARISING OUT OF OR RELATING TO THIS GUARANTY AND THE
TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF,
BUT INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

(b) THE GUARANTORS, THE ADMINISTRATIVE AGENT AND THE
COLLATERAL AGENT EACH IRREVOCABLY AND UNCONDITIONALLY SUBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE
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COURTS OF THE STATE OF NEW YORK OR FEDERAL COURTS OF THE UNITED
STATES OF AMERICA SITTING IN NEW YORK COUNTY, AND ANY APPELLATE
COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF
OR RELATING TO THIS GUARANTY, OR FOR RECOGNITION OR ENFORCEMENT OF
ANY JUDGMENT, AND EACH OF THE PARTIES HERETQO IRREVOCABLY AND
UNCONDITIONALLY AGREESTHAT ALL CLAIMSIN RESPECT OF ANY SUCH
ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH NEW
YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
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. EACH PARTY
HERETO AGREES THAT THE ADMINISTRATIVE AGENT AND THE OTHER SECURED
PARTIES RETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER MANMNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY GUARANTOR IN
THE COURTS OF ANY OTHER JURISDICTION SOLELY IN CONNECTION WITH THE
EXERCISE OF ANY RIGHTS UNDER THIS GUARANTY OR THE ENFORCEMENT OF
ANY JUDGMENT.

(c) EACH OF THE GUARANTORS, THE ADMINISTRATIVE AGENT
AND THE COLLATERAL AGENT EACH IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAY ING OF VENUE
OF ANY ACTION OR PROCEEDING ARISING OQUT OF OR RELATING TO THIS
GUARANTY 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 APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.

Section 4.09 WAIVER OF RIGHT TO TRIAL BY JURY.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO ATRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE
TRANSACTIONS CONTEMPLATED HEREBY (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, INTHE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THISGUARANTY BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSIN
THISSECTION.

Section 4.10 Headings.
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Article and Section headings and the Table of Contents used herein are for convenience
of reference only, are not part of this Guaranty and are not to affect the construction of, or to be
taken into consideration in interpreting, this Guaranty.

Section 4.11  Obligations Absolute.

All rights of the Collateral Agent, the Administrative Agent and the other Secured Parties
hereunder and all obligations of each Guarantor hereunder shall be absol ute and unconditional
irrespective of (a) any lack of validity or enforcesbility of the Credit Agreement, any cother Loan
Document, any agreement with respect to any of the Guaranteed Obligations or any other
agreement or instrument relating to any of the foregoing, (b) any changein the time, manner or
place of payment of, or in any other term of, &l or any of the Guaranteed Obligations, or any
other amendment or waiver of or any consent to any departure from the Credit Agresment, any
other Loan Document, or any other agreement or instrument, (c) any release or amendment or
waiver of or consent under or departure from any guarantee guaranteeing all or any of the
Guaranteed Obligations or (d) subject only to termination of this Guaranty in accordance with
hereof, any other drocumstance that might otherwise constitute a defense availableto, or a
discharge of, any Guarantor in respect of the Guarantesd Obligati ons or this Guaranty.

shall terminate with respect to al Guaranteed Obligations upon the Discharge of Obligations.
Section 4.13  Additional Subsidiaries.

Pursuant to Section 8.10 of the Credit Agreement, certain Subsidiaries of the Loan Parties
that are Wholly-Owned Subsidiaries that are Materia Domestic Subsidiaries and not Excluded
Subsidiaries and that were not in existence on the date of the Credit Agreement are required to
enter in this Guaranty as Guarantors upon becoming Whol ly-Owned Subsidiaries that ae
Materid Domestic Subsidiaries. Upon execution and delivery by the Administrative Agent and a
Wholly-Owned Subsidiary that is a Material Domestic Subsidiary of a Guaranty Supplement,
such Subsidiary shal becorme a Guarantor hereunder with the sameforce and effect asif
originaly named as a Guarantor herein. The execution and delivery of any such instrument shall
not require the consent of any other Guarantor hereunder. The rights and obligations of each
Guarantor hereunder shall remain in full force and effect notwithstanding the addition of any
new Guarantor as a party to this Guaranty.

Section 4.14 Recourse; Limited Obligations.

This Guaranty is made with full recourse to each Guarantor and pursuant to and upon al
the warranties, representations, covenants and agreements on the part of such Guarantor
contained herein, in the Credit Agreement and the other | oan Documents and otherwisein
writing in connection herewith or therewith. It isthe desire and intent of each Guarantor and
each applicable Secured Party that this Guaranty shall be enforced against each Guarantor to the
fullest extent permissible under applicable Law applied in each jurisdiction in which
enforcement is sought.

[Signature Pages Follow]
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IN WITNESS WHEREOQOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

GUARANTOR:
PLANPRESCRIBER, INC.

By:
MName:
Title

[Signature Page to Guaranly (eHealth)]




ADMINISTRATIVE AGENT AND COLLATERAL
AGENT:

ROYAL BANK OF CANADA, as
Administrative Agent and as Collateral Agent

By:
MName:
Title

[Signature Page to Guaranly (eHealth)]




EXHIBIT | TO GUARANTY

FORM OF GUARANTY SUPPLEMENT

SUPPLEMENT NO.  dated as of ~,20 , tothe Guaranty dated as of
September 17, 2018, among PLANPRESCRIBER, INC., a Delaware corporation
(* PlanPrescriber” ), the other Guarantors party thereto from time to time and ROY AL BANK OF
CANADA, as Administrative Agent and Collateral Agent for the Secured Parties (as amended,
restated, amended and restated, supplemented and/or otherwise modified from time to time, the

“Guaranty”).

A, Reference is made to the Credit Agreement, dated as of September 17, 2018 (as
amended, restated, amended and restated, supplemented and/or ctherwise modified from timeto
time, the " Credit Agreement” ), among eHedlth, Inc., a Delaware corporation, eHeal th Insurance
Services, Inc., a Delaware corporation (“eHed thinsurance” ), Wealth, Health and Life Advisors,
LLC, a Texas limited liability company (* GoMedigap™ and, together with eHedlth,
eHeal thinsurance and any other Person that may become a Borrower party to the Credit
Agresment referred to below, individualy and collectively, the “ Borrower™ ), the Guarantors, the
lenders party thereto, Royal Bank of Canada., as Administrative Agent and Collateral Agent, and
others.

B. Capitalized terms used herein and not otherwise defined herein shdl have the
meanings assigned to such terms in the Credit Agreement and the Guaranty, as gpplicable,

C. The Guarantors have entered into the Guaranty in order to induce (x) the Lenders
to make Loans and (y) the Issuers to issue Letters of Credit. Section 4.13 of the Guaranty
provides that additiond Subsidiaries of the Guarantors may become Guarantors under the
Guaranty by execution and delivery of an instrument in the form of this Supplement. The
undersigned Subsidiary (the " New Subsidiary”) is executing this Supplement in accordance with
the requirements of the Credit Agreement to become a Guarantor under the Guaranty as
consideration for Loans previousy made.

Accordingly, the Administrative Agent and the New Subsidiary agree as follows:

Section 1. In accordance with Section 4.13 of the Guaranty, the New Subsidiary by its
signature bd ow becomes a Guarantor under the Guaranty with the same force and effect asif
originaly named therein as a Guarantor and the New Subsidiary hereby (a) agrees to dl the
terms and provisions of the Guaranty applicable to it as a Guarantor thereunder and
(b) represents and warrants that the representati ons and warranties made by it as a Guarantar
thereunder are true and correct on and as of the date hereof, provided that, to the extent that such
representations and warranties specificaly refer to an earlier date, they shall be true and correct
in al respects as of such earlier date. Each reference to a " Guarantor” in the Guaranty shall be
deermed to include the New Subsidiary asif originally named therein as a Guarantor, The
Guaranty is hereby incorporated herein by reference.

Section 2. The New Subsidiary represents and warrants to the Administrative Agent and
the other Secured Parties that this Supplement has been duly authori zed, executed and delivered
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by it and constitutes its legal, vaid and binding obligation, enforcesble against it in accordance
with its terms, except as such enforceability may be limited by Debtor Relief Laws and by
generd principles of equity.

Section 3. This Supplement may be executed in counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an origina, but al of which
when taken together shdl constitute asingle contract. This Supplement shal become effective
when the Administrative Agent shall have received a counterpart of this Supplement that bears
the signature of the New Subsidiary and the Administrative Agent has executed a counterpart
hereof. Delivery of an executed counterpart of a signature page of this Supplement by telecopy
or other dectronic imagi ng means (including in .pdf format via electronic mail) shal be effective
as delivery of a manudly executed counterpart of this Supplement.

Section 4. The Guaranty shall remain in full force and effect.

Section 5. (a) THIS SUPPLEMENT AND ANY CLAIMS, CONTROVERSY,
DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS SUPPLEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW Y ORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOQF,
BUT INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

(b) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR ITSELF AND ITSPROPERTY, TO THE EXCLUSIVE JURISDICTION OF
THE COURTS OF THE STATE OF NEW YORK OR FEDERAL COURTS OF THE UNITED
STATES OF AMERICA SITTING IN NEW YORK COUNTY, AND ANY APPELLATE
COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF
OR RELATING TO THISSUPPLEMENT, OR FOR RECOGNITION OR ENFORCEMENT
OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCAELY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMSIN RESPECT OF ANY SUCH
ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH NEW
YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
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 JURISDICTIONSBY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. EACH PARTY
HERETO AGREES THAT THE ADMINISTRATIVE AGENT AND THE OTHER SECURED
PARTIES RETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY GUARANTOR IN
THE COURTS OF ANY OTHER JURISDICTION SOLELY IN CONNECTION WITH THE
EXERCISE OF ANY RIGHTS UNDER THIS SUPPLEMENT OR THE ENFORCEMENT OF
ANY JUDGMENT.

(c) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION
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THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SUPPLEMENT
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 APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) WAIVER OF RIGHT TO TRIAL BY JURY. 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 THISSUPPLEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEQORY').
EACH PARTY HERETO (A) CERTIFIESTHAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NQT, 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 THISSUPPLEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONSIN THIS SECTIOM.

Section 6. If any provision of this Supplement is held to beillegal, invalid or
unenforceable, (a) the legdity, vaidity and enforceability of the remaining provisions of this
Supplement shall not be affected or impaired thereby and (b) the parties shdl endeavor in good
faith negotiations to replace theillegal, invalid or unenforcesble provisions with valid provisions
the economic effect of which comes as close as possible to that of theillegal, invaid or
unenforceable provisions. The invalidity of aprovision in aparticular jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.

Section 7. All communications and notices hereunder shall bein writing and given as
provided in Section 4.01 of the Guaranty.

Section 8. The New Subsidiary agrees to reimburse the Administrative Agent for its

reasonabl e out-of-pocket expenses in connection with this Supplement, as and to the extent,
provided in Section 4.03(a) of the Guaranty.
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IN WITNESS WHEREQF, the New Subsidiary, the Administrative Agent and the
Collateral Agent have duly executed this Supplement to the Guaranty as of the day and year first

above written,

5347156.7

[NAME OF NEW SUBSIDIARY]

By:
Name:
Title

ROYAL BANK OF CANADA, as Administrative
Agent and Collateral Agent

By:
MName:
Title




EXHIBITH
TO
CREDIT AGREEMENT

Form of Security Agresment

(See Attached)
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[Execution]

SECURITY AGREEMENT
dated as of September 17, 2018

among

EHEALTH, INC.
EHEALTHINSURANCE SERVICES, INC.
FLANPRESCRIBER, INC.
WEALTH, HEALTH AND LIFE ADVISORS, LLC
as Grantors,
THE OTHER GRANTORS PARTY HERETO FROM TIME TO TIME,
and
ROYAL BANK OF CANADA,
as Collatera Agent

53468729




Table of Contents

Page
AU R T IO LE | D Mt OS .ottt ettt e s et a ettt e st et b e cabeamnascisaannes 1
Section 1.01 Credit AQreament ... ... e e 2
Section 1.02 CRRET DI VB T RITYS i ussia s vussins s imsisass s iussani iasiaoss sossnsi s nonussivas iampusins 2
ARTICLE |l Pledgeof Seotitles: ... .o i i i i s i i v deaiv i s 6
Section 2.01 P OO i e s o R s o o R ey s 6
Section 2.02 Delivery of the Pledged Collateral ... T
Section 2.03 Representations, Warranties and Covenants.........o.oceevevevvvvniininnnne 8
Section 2.04 Certification of Limited Liability Company and Limited
Partnership INterests........c st 9
Section 2.05 Registration in Nominee Name; Denominalions.........ceovvviceeinien. 10
Section 2.06 Voting Rights; Dividends and Interest..............coeicnnininin, 10
Section 2.07 Caollatera Agent Not a Partner or Limited Liability Company
M ETBEr i o s ool e el oy 12
ARTICLE 1l Security Interests in Persona Property ..., 12
Section 3.01 e B = = S 12
Section 3.02 Representations and Warranties...............ccooeiecccccncisssncnnnn, 14
Section 3.03 N CABINAIINS i i 4 s i A3 S R AT R SR 15
Section 3.04 RO A O s R L o SR B 17
ARTICLE IV [RESERV D fui i i i i s v S i aiinissininaioins 18
ARTICUEN Colections: s i st e s i e i s 18
Section 5.01 [0 = o e OSSR 18
BT B N RTINS . . oo e svmimcs i ssimms s ammess i s i 5 ' S St 5 18
Section 6.01 Remedies Lpon Defallt ... ssmssnsimssimmmisassi i 18
Section 6.02 Application'of Priocesds:. i isnmmsaiiaiimmaiiamnineis 21
ARTICLE VII Indernnity, Subrogation and Subordination..............ccoo e, 2
ARTICLE VI MiSCEIBINMEOIUS . ..cieetrnmmesismimsrsssismsrias sassssssssmssssssmrssas sesrsssssasanss s sessmss ssssassasss sesssss 22
Section 8.01 NOUICES ..o s ar e s s s ras e 22
Section 8.02 MUl VErs: AMENAMETIE i s coimiivnimssosiacnsommcntte ihames st 4 g e n b 22
Section 8.03 Collatera Agent’s Fees and Expenses; Indemnification.................... 23
==

53468729




53468729

Section 8.04
Section 8.05
Section 8.06
Section B.07
Section 8.08
Section 8.09
Section 8.10
Section 8.11
Section 8.12
Section 8.13
Section 8.14
Section 8.15
Section 8.16
Section 8.17
Section 8.18
Section 8.19
Section 8.20

TABLE OF CONTENTS

(continued)

Page
SUCCESHNS &N ASEIONS ...t e erass s e s e s aeas 25
Survival of AQresmEnt ... 25
Counterparts; Effectiveness; Several Agresment ...oooeevevviescvinnnns 25
severabi ity o v nnnan marsn 26
GOVERNING LAW, ETC. ..cioniinaninaanmibmeminams 26
WAIVER OF RIGHT TO TRIAL BY JURY ..o, 27
HEAAINGS ... eeeooe oo oo s ses s sees e 27
Security Interest AbsolUte......c.ccc e 27
Termination of REleass. ... ninminnumiiiinniiim 27
Additional Grantors ... 28
Collateral Agent Appointed Attorney-in-Fact..........cooeevervienerinnens 28
Genera Authority of the Collateral Agent..........ooviiiiininnn. 29
Collaterd: AGEnE'S DU, oo it iwiein 30
Recourse; Limited Obligations..........ccoooiiecices e, 30
MOTEGAOES .vovveeerveees s e e sn e seera e e s sas s s smnseaenes 30
CONII OB s o oo oo s o o e B e e R S 30
Right of Sebaffceenmimnananunnnnnannnnasnaans 30

-"-




SCHEDULES

Schedulel — Pledged Equity; Pledged Debt
Schedulell —  Commercia Tort Clams

Schedulelll  — UCC Filing Offices

EXHIBITS

Exhibit | — Form of Security Agreement Supplement
Exhibit Il — Form of Information Certificate

-iii-
5BET29




This SECURITY AGREEMENT, dated as of September 17, 2018 (this " Agreement” ),
EHEALTHINSURANCE SERVICES, INC., a Ddaware corporation (“eHed thinsurance” ),
WEALTH, HEALTH AND LIFE ADVISORS, LLC, a Texas limited ligbility company
(“GoMedigap” and together with eHealth, eHeal thinsurance and any other Person that may
become a borrower party to the Credit Agreement referred to below, individually and
collectively, the " Borrower™ ), PLANPRESCRIBER, INC., a Delaware corporation

Credit Agreement, collectively the “ Guarantors” and individually a“ Guarantor”), any other
Grantors from time to time party hereto and Roya Bank of Canada, as Collatera Agent for the
Secured Parties.

Reference is made to the Credit Agreement, dated as of the date hereof (as amended,
restated, amended and restated, supplemented and/or otherwise modified from time to time, the
“Credit Agreement”), among the Borrower, the Guarantors, the Lenders, Roya Bank of Canada,
as | ssuer, Administrative Agent for the Lenders and Collateral Agent for the Secured Parties.

The Lenders have agreed to extend credit to the Borrower subject to the terms and
conditions set forth in the Credit Agresment, the |ssuers have agreed to issue Letters of Credit
for the account of the Borrower or a Subsidiary on the terms and conditions set forth in the
Credit Agreement, the Hedge Banks have agreed to enter into and/or maintain one or more
Secured Hedge Agreements and the Cash Management Banks have agreed to enter into and/or
maintain agreements rel ating to Cash Management Services, on the terms and conditions set
forth in the Credit Agreement, in such Secured Hedge Agresments and in such agreements
relating to Cash Management Services, as gpplicable. The obligations of the Lenders to extend
such agreements rel ating to credit, the obligations of the |ssuersto issue Letters of Credit, the
obligations of the Hedge Banks to enter into and/or maintain such Secured Hedge Agreements
and the abligations of the Cash Management Banks to enter into and/or maintain such
agreements rel ating to Cash Management Services are, in each case, conditioned upon, among
other things, the execution and ddivery of this Agreement by each Grantor (as defined bel ow).
The Grantors are affiliates of one another, will derive substantid direct and indirect benefits
from (i) the extensions of credit to the Borrower pursuant to the Credit Agreement, (i) the
issuance of Letters of Credit by the Issuers for the account of the Borrower or, in accordance
with the Credit Agreement, a Subsidiary, (iii) the entering into and/or maintaining by the Hedge
Banks of Secured Hedge Agreements with the Borrower and/or one or more of its Subsidiaries,
and (iv) the entering into and/or maintaining by the Cash Management Banks of agreements
relating to Cash Management Services with the Borrower and/or one or more of its Subsidiaries,
and are willing to execute and deliver this Agresment in order to induce the Lenders to extend
such credit, the |ssuers to issue such Letters of Credit, the Hedge Banks to enter into and/or
maintain such Secured Hedge Agreements and the Cash Management Banks to enter into and/or
maintain such agreements relating to Cash Management Services. Accordingly, the parties
hereto agree as follows:

ARTICLE |

Definitions
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Section 1.01 Credit Agreement.

(a) Capitdized terms used in this Agreement, including the preamble and
introductory paragraphs hereto, and not otherwise defined herein have the meanings specified in
the Credit Agreement.

(b)  Unless otherwise defined in this Agreement or in the Credit Agreement,
terms defined in Artide 8 or 9 of the UCC (as defined bel ow) are used in this Agreement as such
terms are defined in such Article 8 or 9.

(c) Therules of construction specified in Article | of the Credit Agresment
aso apply tothis Agreement.

Section 1.02 Other Defined Terms. As used in this Agreement, thefollowing terms
have the meanings specified below:;

* Accommodation Payment” has the meaning assigned to such term in Article V1.

“Account Debtor” means any Person who is or who may become obligated to any
Grantor under, with respect to or on account of an Acoount.

W

Agresment” has the meaning assigned to such term in the introductory paragraph hereto,
“Allocable Amount” has the meaning assigned to such termin Artide VI,

“Article 9 Collateral” has the meaning assigned to such term in Section 3.01(a).

“Bankruptcy Code” means the Bankruptcy Codein Title 11 of the United States Code, as
amended, modified, succeeded or replaced from time to time.

“Bankruptcy Event of Default” means any Event of Default under Section 10.1(f) of the
Credit Agreement.

“Blue Sky Laws” has the meaning assigned to such term in Section 6.01.

“Borrower” has the meaning assigned to such term in the introductory paragraph to this
Agreement.

“Collatera™ meansthe Article 9 Collateral and the Pledged Collateral.

“Copyright License” means any written agreement, now or hereafter in effect, naming
any Grantor as licensor and granting any right to any third party under any Copyright now or
hereafter owned by such Grantor or that such Grantor otherwise has the right to license, or
naming any Grantor as licensee and granting any right to such Grantor under any Copyright now
or hereafter owned by any third party, and al rights of such Grantor under any such agreement.

“ Copyrights” means dl of the following now owned or hereafter acquired by or assigned
toany Grantor: (a) al copyright rights in any work subject to the copyright laws of the
United States or any other country, whether as author, assignes, transferee or otherwise, whether

2
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registered or unregistered and whether published or unpublished, (b) al registrations and
gpplicati ons for registration of any such copyright in the United States or any other country,
including registrations, recordings, supplementa registrations and pending applications for
registration in the United States Copyright Office, and al:; (i) rights and privileges arising under
applicable Law with respect to such Grantor's use of such copyrights, (ii) reissues, renewa s, and
extensions thereof and amendments thereto, (iii) income, fees, royaties, damages, claims and
payments now or hereafter due and/or payable with respect thereto, induding damages and
payments for past, present or future infri ngements thereof, (iv) rights corresponding thereto
throughout the world and {v) rights to sue for past, present or future infringements thereof.

*Credit Agreement” has the meaning assigned to such term in the preliminary statement
of this Agreement.

“ Discharge of Secured Obligations” means thetime at which &l the Secured Obligations
{other than (i) contingent indemnification and reimbursement obligations as to which no cdlaim
has been asserted by the Person entitled thereto, (ii) Obligations under Secured Hedge
Agreements as to which arangements satisfactory to the applicable Hedge Bank shdl have been
made, (iii) Cash Management Obligations as to which arrangements satisfactory to the gpplicable
Cash Management Bank shall have been made and (iv) Letter of Credit Obligations as to which
arrangement satisfactory to the Administrative Agent and the applicable i ssues have been made)
have been paid in full in cash, dl Letters of Credit have expired or been terminated (other than
Letters of Credit for which other arrangements reasonably satisfactory to the Administrative
Agent and each applicable |ssuer have been made) and dl Commitments have been terminated.

“Domain Names” meansall | nternet domain names and associated URL addressesinor
to which any Grantor now or hereafter has any right, title or interest.

“Effective Date Grantor” has the meaning assigned to such term in Section 2.02 of this
Agreement.

“Equipment” shall mean (x) any “equipment” as such term isdefined in Artide 9 of the
UCC and in any event, shal include, but shall not be limited to, all machinery, equipment,
furnishings, appliances, furniture, fixtures, tools, and vehicles now or hereafter owned by any
Grantor in each case, regardless of whether characterized as equipment under the UCC and
(y) and any and a| additions, substitutions and replacements of any of the foregoing and all
accessions thereto, wherever |ocated, whether or not at any time of determination incorporated or
installed therein or attached thereto, and all replacements therefore, together with all
gitachments, components, parts, equipment and accessories installed thereon or ffixed thereto.

" Excluded Equity Interests’ has the meaning assigned to such term in Section 2.01 of this
Agreement.

“Excluded Property” has the meaning assigned to such termin Section 3.01 of this
Agreement.

*Genera Intangibles™ has the meaning provided in Article 9 of the UCC and shall in any
event include all choses in action and causes of action and al other intangible personal property
of every kind and nature (other than Accounts and Intellectual Property) now owned or hereafter
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acquired by any Grantor, as the case may be, including corporate or other business records,
indemnification clams, contract rights (including rights under leases, whether entered into as
lessor or |lessee, Swap Contracts and other agreements), rights to the payment of money, rightsto
the payment of insurance clams, rights to the payment of proceeds, goodwill, registrations,
franchises, tax refund claims and any letter of credit, guarantee, claim, security interest or other
security held by or granted to any Grantor.

“Grantor” means the Borrower and each Guarantor,
“Holdings” has the meaning gned to such term in the preliminary statement hereto.

* Information Certificate” means a certificate substantially in the form of Exhibit I,
completed and supplemented with the schedules and attachments contempl ated thereby, and duly
executed by a Responsible Officer of the Grantors.

“ Intedlectual Property” means all intellectual property of every kind and nature now
owned, licensed or hereafter acquired by any Grantor, indluding Patents, Copyrights, Licenses,
Trademarks and Domain Names.

“License” means any Patent Licenss, Trademark License, Copyright License or other
license or sublicense agreement granting rights under Intellectual Property to which any Grantor
isaparty.

“Patent License” means any written agreement, now or hereafter in effect, naming any
Grantor as licensor and granting to any third party any right to devel op, commercialize, import,
make, have made, offer for sale, use or sell any invention on which a Patent, now or hereafter
owned by such Grantor, or that such Grantor otherwise has the right to license, is in existence, or
naming any Grantor as licensee and granting to such Grantor any such right with respect to any
invention on which a Patent, now or hereafter owned by any third party, isin existence, and dl
rights of such Grantor under any such agreement.

“Patents” means dl of the following now owned or hereafter acquired by any Grantor:
(a) al letters patent of the United States or the equivaent thereof in any other country, dl
registrations and recordings thereof, and al gpplications for |etters patent of the United States or
the equivaent thereof in any other country, including registrations, recordings and pending
gpplications in the United States Patent and Trademark Office or any similar offices in any other
country, and (b) dl (i) rights and privileges arising under applicable Law with respect to such
Grantor s use of any patents, (ii) inventions and improvements described and claimed therein,
(iii) reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof and
amendments thereto, (iv) income, fees, royalties, damages, daims and payments now or
hereafter due and/or payable with respect to any of the foregoing including damages and
payments for past, present or future infri ngements thereof, (v) rights corresponding thereto
throughout the world and (vi) rights to sue for past, present or future infringements thereof.

“Pledged Collateral” has the meaning assigned to such term in Section 2.01.

“Pledged Debt” has the meaning assigned to such term in Section 2.01.
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"Pedged Equity” has the meaning assigned to such term in Section 2.01.

“Pledged Securities” means any promissory notes, stock certificates, unit certificates,
limited or unlimited ligbility membership certificates or other Securities or instruments now or
hereafter included in the Pledged Collateral, including all Pledged Equity, Fledged Debt and all
other certificates, instruments or other documents representing or evidencing any Pledged
Collateral.

“ Securities Act” has the meaning assigned to such term in Section 6.01.

* Security” means a* security” assuch termis defined in Article 8 of the UCC and, in any
event, shall include any stock, shares, partnership interests, voting trust certificates, certificates
of interest or participation in any profit sharing agreement or arrangement, options, warrants,
bonds, debentures, notes, or other evidences of indebtedness, secured or unsecured, convertible,
subordinated or otherwise, or in genera any instruments commonly known as “ securities” or any
certificates of interest, shares or participations in temporary or interim certificates for the
purchase or acquisition of, or any right to subscribe to, purchase or acquire, any of the foregoing.

Exhibit | hereto.

* Security Interest” has the meaning assigned to such term in Section 3.01(a).

“Trademark License” means any written agreement, now or hereafter in effect, granting
to any third party any right to useany Trademark now or hereafter owned by any Grantor or that
any Grantor otherwise has the right to license to a third party, or granting to any Grantor any
right to use any Trademark now or hereafter owned by any third party.

“ Trademarks” means al of the following now owned or hereafter acquired by any
Grantor: (a) dl trademarks, service marks, trade names, corporate names, company names,
busi ness names, fictitious business names, trade styles, trade dress, logos, other source or
busi ness identifiers, designs and genera intangibles of like nature, the goodwill of the business
symbolized thereby or associated therewith, dl registrations and recordings thereof, and al
registration and recording applications filed in connection therewith, induding registrations and
registration gpplications in the United States Patent and Trademark Office or any similar offices
in any State of the United States or any other country or any political subdivision thereof, and &l
extensions or renewal s therecf, (b) al rights and privileges arising under applicable Law with
respect to such Grantor's use of any trademarks, (c) al extensions and renewals thereof and
amendments thereto, (d) al income, fees, royaties, damages and payments now and hereafter
due and/or payable with respect to any of the foregoing, including damages, daims and
payments for past, present or future infringements thereof, (e) dl rights corresponding thereto
throughout the world and (f) al rights to sue for past, present and future infringements or
dilutions thereof or other injuries thereto.

“UFCA" has the meaning assigned to such termin Article VI,
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ARTICLE I

Pledge of Securities

Section 201  Pledge. As security for the payment or performance, as the case may be,
in full of the Secured Obligations, each Grantor hereby collaterally assigns and pledges to the
Collateral Agent, its successors and permitted assigns, for the benefit of the Secured Parties, and
hereby grants to the Collateral Agent, its successors and assigns, far the benefit of the Secured
Parties, asecurity interest in dl of such Grantor' s right, title and interest in, to and under
(a) (i) dl Equity Interests of each Subsidiary held by such Grantor on the date hereof (including
those Equity Interests listed on Schedule 1) and (i) any other Equity Interests of a Subsidiary
acquired in the future by such Grantor and, in each case, the certificates, if any, representing all
such Equity Interests (the foregoing clauses (i) and (ii) collectively, the * Pledged Equity”), in
each case including al dividends, distributions, return of capital, cash, instruments and other
property from time to time received, receivable or otherwise distributed in respect of orin
exchange for any or dl of the Pledged Equity and all warrants, rights or options i ssued thereon or
with respect thereto; provided that the Pledged Equity shdl not include (A) morethan 65% of the
issued and outstanding voting Equity Interests and 100% of the issued and outstanding non-
voting Equity Interests of (x) each Foreign Subsidiary that is directly owned by the Borrower or
by any Guarantor and (y) each Domestic Subsidiary that is directly owned by the Borrower ar by
any Guarantor and that is a disregarded entity for United States Federal income tax purposes
substantialy dl of the assets of which consist of Equity Interestsin, or Indebtedness owing by,
one or more Foreign Subsidiaries, (B) any Equity Interest of any Person (other than a Wholly-
Owned Subsidiary that is directly owned by the Borrower or any Guarantor), to the extent
restricted or not permitted by the terms of such Person’s organizational documents or other
agreements with holders of such Equity Interests (so long as such prohibition did not arise as part
of the acquisition or formation of such Person and other than to the extent that any such
prohibition would be rendered ineffective pursuant to the UCC or any other applicable Law), and
(C) any Equity Interest of any Immaterid Domestic Subsidiary for long as such Subsidiary
continues to be an Immaterial Domestic Subsidiary; provided that such Equity Interest shall
cease to be an Excluded Equity Interest at such time as such prohibition ceases to be in effect
(any Equity Interests excluded pursuant to clauses (A) through (C) above, the " Excluded Equity
Interests”); (b)(i) the promissory notes and any instruments evidencing indebtedness owned by it
(including those listed opposite the name of such Grantor on Schedule 1) and (ii) any promissory
notes and instruments evidencing indebtedness obtained in the future by such Grantor (the
foregoing clauses (i} and (ii) collectively, the “Pledged Debt”), in each case including dl interest,
cash, instruments and other property from time to time received, recei vable or otherwise
distributed in respect of or in exchange for any or al Pledged Debt (except to the extent
otherwise excl uded from the Callateral pursuant to this Agreement); (c) al other property that
(except to the extent otherwise excluded from the Collateral pursuant to this Agreement);

(d) subject to Section 2.08, all payments of principa or interest, dividends, cash, instruments and
other property from time to time received, receivable or otherwise distributed in respect of, and
al Proceeds and securities entitlements received in respect of, the securities or other property
referred to in clauses (a), (b), and (c) above; and (e) subject to Section 2.06, al rights and
privileges of such Grantor with respect to the securities and other property referred to in clauses
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(a) and (b) above (the items referred to in dauses (a) through () above being collectively
referred to as the “ Pledged Collateral”).

TOHAVE AND TO HOLD the Fledged Collateral, together with &l right, title, interest,
powers, privileges and preferences pertaining or incidental thereto, unto the Collateral Agent, its
successors and assigns, for the benefit of the Secured Parties; subject, however, to the terms,
covenants and conditions hereinafter set forth.

Section 2.02 Delivery of the Pledged Collateral.

(a) Subject to Section 2.02(d), on the Effective Date (in the case of any
Grantor that grants a Lien on any of its assets hereunder on the Effective Date (each, an
" Effective Date Grantor” )) or on the date on which it signs and delivers its first Security
Agreement Supplement (in the case of any other Grantor), each Grantor shal deliver or cause to
be delivered to the Collateral Agent, for the benefit of the applicable Secured Parties, any and 4l
Pledged Securities; provided that promissory notes and instruments evidencing Indebtedness
shall only be so required to be ddlivered to the extent required pursuant to paragraph (b) of this
Section 2.02. Thereafter, whenever such Grantor acquires any other Pledged Security, such
Grantor shall promptly deliver or cause to be delivered to the Collatera Agent such Pledged
Security as Collaterd; provided that, if Section 8.10 of the Credit Agreement is applicable to
such Grantor, such Grantor shal deliver or cause to be ddlivered to the Collateral Agent such
Pledged Security as Collatera to the extent and within the time frames required under Section
8.10 of the Credit Agresment; provided further that, notwithstanding the foregoing, promissory
notes and instruments evidencing | ndebtedness shall only be so required to be delivered to the
extent required pursuant to paragraph (b) of this Section 2.02.

{b)  If any amount that equal or exceads 52,000,000 is owing to a Grantor and
isevidenced by apromissory note or other instrurment, such origina promissory note or other
instrument shall be promptly delivered to the Callateral Agent, together with arelated alonge or
note power executed in blank.

(c) Upon delivery to the Collaterd Agent, (i) any certificate or promissory
note representing Pledged Collateral shall be accompanied by undated stock or note powers, as
applicable, duly executed in blank or other undated i nstruments of transfer duly-executed in
blank reasonably satisfactory to the Collateral Agent and by such other instruments and
documents as the Collateral Agent may reasonsbly request in connection with the preservation of
its security interest therein and (ii) al other property comprising part of the Pledged Collateral
shal | be accompanied by such instruments and documents as the Collaterd Agent may
reasonably request. At the time of delivery of finandal statements as required by Section 7.1(a)
or 7.1(b) of the Credit Agreement, the Grantors shall deliver a schedule describing the additiona
Pledged Securities pledged hereunder since the date of the |ast schedule delivered in accordance
herewith, which schedule shal be deemed to supplement Schedule | and be made a part hereof;
provided that failure to provide any such schedule hereto shall not affect the validity of such
pledge of such Pledged Securities. Each schedule so delivered shall supplement any prior
schedules so delivered.
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(d) The collateral assignment, pledge and security interest granted in
Section 2.01 are granted as security only and shall not subject the Collateral Agent or any other
Secured Party to, or in any way alter or modify, any obligation or liability of any Grantor with
respect to or arising out of the Pledged Collaterd.

Section 203 Representations, Warranties and Covenants. Each Grantor represents,
warrants and covenants, as to itsalf, to and with the Collaterd Agent, for the benefit of the
Secured Parties, that:

(a) Schedule | sets forth, as of the Effective Date and as of each date on which
a supplement to Schedule | is delivered pursuant to Section 2.02(c), atrue and correct list of
(i) dl the issued and outstanding units of each class of the Equity Interests that constitutes
Pledged Equity directly owned beneficidly, or of record, by such Grantor specifying the issuer
and certifi cate number (if any) of, and the number and percentage of ownership represented by,
such Pledged Equity and (ii) al the Pledged Debt owned by such Grantor (other than checksto
be deposited in the ordinary course of business), including all promissory notes and instruments
required to be pledged hereunder;

(b)  Ascof the Effective Date, the Pledged Equity issued by such Grantor or
any of its respective Subsidiaries and the Pledged Debt issued by such Grantor or any of its
respective Subsidiaries, in each case as set forth on Schedule | on the Effective Date, have been
duly and validly authorized and issued by such Grantor or such Subsidiary, as the case may be,
and (i) as of the Effective Date, in the case of Pledged Equity (other than Pledged Equity
consisting of limited liability company interests or partnership interests or other Equity Interests
of entities other than corporations which, pursuant to the relevant organizationd or formation
documents, cannet be fully paid and non-assessable), are fully paid and nonassessable and (ii) as
of the Effective Date, in the case of such Pledged Debt issued by such Grantor or any of its
respective Subsidiaries, arelega, valid and binding obligations of such Grantor or such
Subsidiary, as the case may be, subject to gpplicable Debtor Relief Laws and generd principles
of equity;

(c) Such Grantor (i) holds the Pledged Securities indicated on Schedule | (as
supplemented from time to time as and to the extent required pursuant to Section 2.02(c) hereof)
as owned by such Grantor free and clear of all Liens, other than (A) Liens created by the
Collateral Documents and (B) other Liens permitted pursuant to Section 9.1 of the Credit
Agresment, (ii) except as permitted under the Credit Agreement, will make no assignment,
pledge, hypothecation or transfer of, or create or permit to exist any security interest in or other
Lien on, the Pledged Collateral, and (iii) will defend its title or interest thereto or therein against
any and dl Liens (other than the Liens permitted pursuant to this Section 2.03(c)), however
arising, of all Persons whomsoever (other than the holder of a Lien permitted pursuant to Section
9.1 of the Credit Agreement);

(d)  except for (i) restrictions and limitati ons imposed by the Loan Documents,
securities laws generally or by Liens permitted pursuant to Section 9.1 of the Credit Agresment
and (ii) in the case of Pledged Equity of Persons that are not Subsidiaries (other than Excluded
Subsidiaries), transfer restrictions that exist at the time of acquisition of Equity Interestsin such
Persons, the Fledged Equity is and will continue to be freely transferable and assignable, and
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none of the Pledged Equity is or will be subject to any option, right of first refusa, shareholders
agreement, charter or by-law or other organizational document provisions or contractua
restriction of any nature (other than Liens permitted under Section 9.1 of the Credit Agreement)
that would prohibit, impair, delay or otherwise affect. in each case, in any manner materid and
adverse to the Secured Parties the pledge of such Pledged Equity hereunder, the sale or
disposition thereof pursuant hereto or the exercise by the Cdllatera Agent of rights and remedies
hereunder;

(e) such Grantor has the corporate (or equiva ent) power and authority to
pledge the Pledged Collateral pledged by it hereunder in the manner done pursuant to Section
2.01 or required hereby;

(f) no consent or approval of any Governmental Authority is necessary for the
validity and perfection of the pledge of such Grantor in the Pledged Collateral effected pursuant
to Section 2.01 (other than such as have been obtained and arein full force and effect);

(g) by virtue of the execution and delivery by such Grantor of this Agresment,
when any Pledged Securities of such Grantor constituting " certificated securities” (within the
meaning of Section 8-102(a)(4) of the New Y ork UCC) are ddivered to the Collaterd Agent in
accordance with this Agreement together with undated powers or instruments of transfer duly
endorsed in blank by an effective endorsement, in each in the State of New Y ork, the
Collateral Agent will (i) for so long as such Pledged Securities and undated power or instruments
of transfer are held by the Collateral Agent in the State of New York, cbtain alegal, vaid and
first-priority (subject, as to priority, only to any Liens permitted pursuant to Section 9.1 of the
Credit Agreement) perfected lien upon and security interest in such Pledged Securities as
security for the payment and performance of the Secured Obligations, (ii ) have Control pursuant
to Section 8-106(a) or (b), as applicable, under the New York UCC of such Pledged Securitiesto
the extent constituting certificated securities in registered or bearer form, and (iii) assuming that
neither the Collateral Agent nor any of the Secured Parties have * notice of an adversedam” (as
defined in Section 8-105 of the UCC) with respect to such Pledged Securities at the time such
Pledged Securities are delivered to the Collateral Agent, be a protected purchaser (within the
meaning of Section 8-303 of the UCC) thereof; and

(h)  subject to the terms of this Agreement and to the extent permitted by
applicable Law, such Grantor hereby agrees that upon the occurrence and during the continuation
of an Event of Default, it will comply with instructions of the Collateral Agent with respect to
the Equity | nterests in such Grantor that constitute Pledged Equity hereunder that are not
certificated without further consent by the applicable owner or holder of such Pledged Equity.

Section 2.04 Certification of Limited Liability Company and Limited Partnership
Interests. Each Grantor acknowledges and agrees that, to the extent any interest in any
corporation, limited liability company or limited partnership controlled by any Grantor and
pledged under Section 2.01 is a“ security” within the meaning of Artide 8 of the UCC and is
governed by Article 8 of the UCC, such interest shal be represented by acertificate. Each
Grantor further acknowledges and agrees that with respect to any interest in any limited liability
company or limited partnership controlled on or after the date hereof by such Grantor and
pledged hereunder that is not a * security” within the meaning of Article 8 of the UCC, such
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Grantor shall at no time el ect to treat any such interest asa " security” within the meaning of
Article 8 of the UCC, nor shdl such interest be represented by a certificate, unless such dection
and such interest is thereafter represented by a certificate that is promptly delivered to the
Collateral Agent (together with related undated powers or instruments of transfer duly endorsed
in blank by an effective endorsement), pursuant to the terms hereof.

Section 205 Registration in Nominee Name; Denominations. If an Event of Default
shal | have occurred and be continuing, (a) the Collateral Agent, on behalf of the Secured Parties,
shall have the right (in its sole and absol ute discretion) to cause each of the Pledged Securitiesto
be transferred of record into the name of the Collateral Agent and (b) the Collateral Agent shall
have the right to exchange the certificates representing Fledged Securities for certificates of
smaller or larger denomi nations for any purpose consistent with this Agreement. Each Grantor
will promptly give to the Collateral Agent copies of any notices material to the interests of the
Lenders received by it with respect to Pledged Securities registered in the name of such Grantor,
Each Grantor will take any and all actions reasonably requested by the Collateral Agent to
facilitate compliance with this Section 2.05.

Section 2.06 Voting Rights; Dividends and Interest. (a) Unless and until an Event of
Default shall have occurred and be continuing and the Collateral Agent shdl have notified the
Borrower that the rights of such Grantor under this Section 2.06 are being suspended:

(i) Each Grantor shall be entitled to exercise any and dl voting and/or
other consensual rights and powers inuring to an owner of Pledged Securities or any part thereof
for any purpose consi stent with or not expressly prohibited by the terms of this Agreement, the
Credit Agreement and the other Loan Documents; provided that such rights and powers shall not
be exercised in any manner that could reasonably be expected to materially and adversely affect
the rights and remedies of any of the Collateral Agent or the other Secured Parties under this
Agresment, the Credit Agreement or any other Loan Document to which any Grantor is a party
or the ability of the Secured Parties to exercise the same,

(ii) The Callateral Agent shall promptly execute and deliver to each
Grantor, or cause to be executed and delivered to each Grantor, all such proxies, powers of
attorney and other instruments as any Grantor may reasonably request in writing for the purpose
of enabling such Grantor to exercise the voting and/or consensua rights and powers it is entitled
to exercise pursuant to subparagraph (i) above, in each case as shall be specified in such request
and bein form and substance reasonably satisfactory to the Collatera Agent.

(ili}  Each Grantor shall be entitled to receive and retain any and all
dividends, interest, principal and other distributions paid on or distributed in respect of the
Pledged Securities, to the extent (and only to the extent) that such dividends, interest, principd
and other distributions are not expresdy prohibited by, the terms and conditions of the Credit
Agreement, the other Loan Documents and applicable Laws; provided that any noncash
dividends, interest, principa or other distributions that would constitute Pledged Equity or
Pledged Debt, whether resulting from a subdivision, combination or recl assification of the
outstanding Equity Interests of the issuer of any Pledged Securities or received in exchange for
Pledged Securities or any part thereof, or in redemption thereof, or as aresult of any merger,
consolidation, acquisition or cther exchange of assets to which such issuer may be aparty or
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otherwise, shall be and become part of the Pledged Collateral, and, if received by any Grantar,
shall not be commingled by such Grantor with any of its other funds or property but shall be held
separate and gpart therefrom, shall be held in trust for the benefit of the Collaterd Agent and the
other Secured Parties and shall be forthwith delivered to the Collatera Agent in the same form as
so received (with any necessary endorsement reasonably requested by the Collateral Agent).

(b)  Upon the cocurrence and during the continuance of any Event of Default,
after the Collateral Agent shall have notified the Borrower of the suspension of the rights of any
Grantor under Section 2.06(a), then dl rights of such Grantor to dividends, interest, principa or
other distributions that such Grantor is authorized to receive pursuant to Section 2 08(a)(iii} shall
cease, and dl such rights shall thereupon become vested in the Collateral Agent, which shall
have the sole and exclusive right and authority to receive and retain such dividends, interest,
principal or other distributions. All dividends, interest, principal or other distributions received
by any Grantor contrary to the provisions of this Section 2.06 shall be held in trust for the benefit
of the Collatera Agent and the other Secured Parties, shall be segregated from other property or
funds of such Grantor and shall be forthwith delivered to the Collatera Agent upon demand in
the same form as so received (with any necessary stock or note powers or other instruments of
transfer reasonably requested by the Collateral Agent).

(c) Upon the ooccurrence and during the continuance of an Event of Default,
after the Collatera Agent shall have notified the Borrower of the suspension of the rights of any
Grantor under Section 2.06(a), then dl rights of such Grantor to exercise the voting and
obligations of the Collaterd Agent under Section 2.06(a)(ii), shall cease, and al| such rights shall
thereupon becorme vested in the Collateral Agent, which shall have the sole and exclusive right
and authority to exercise such voting and consensual rights and powers; provided that, unless
otherwise directed by the Requisite Lenders, the Collateral Agent shall have the right from time
totime following the occurrence and during the continuance of an Event of Default to permit the
Grantors to exercise such rights. After all Events of Default have been cured or waived in
accordance with the Credit Agreement and the Borrower shal have delivered to the Collaterd
Agent a certificate to such effect (soldy with respect to any Events of Default that have been
cured and then only to the extent that the cure of any such Event of Default is not conditioned on
the approval or satisfaction of the Collateral Agent or any other Person, asto which the parties
acknowledge the Borrower is not in a position to make such certification), each Grantor shall
have the exclus ve right to exercise the voting and/or consensual rights and powers that such
Grantor would otherwise be entitled to exerdise pursuant to the terms of Section 2.06(a)(i), and
the obligations of the Collateral Agent under Section 2.06(a)(ii) shall automatically be reinstated.

(d) Any notice given by the Collateral Agent to the Barrower suspending the
rights of any Grantor under this Section 2.06, (i) shall be given in writing, (ii) may be given with
respect to one or more of the Grantors at the same or different times and (iii) may suspend the
rights of the Grantors under Sections 2.06(a)(i) or (iii) in part without suspending dl such rights
(as specified by the Collateral Agent in writing in its sole and absol ute discretion) and without
waiving or otherwise affecting the Collateral Agent's rights to give additiona notices from time
to time suspending other rights so long as an Event of Default has occurred and is continuing.
MNotwithstanding anything to the contrary contained in Section 2.06(a), (b) or (c), if a Bankruptcy
Event of Default shall have occurred and be continuing, the Collaterd Agent shall not be
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required to give any notice referred to in said Sectionsin order to exerdse any of itsrights
described in such Sections, and the suspension of the rights of each of the Grantors under each
such Section shall be automatic upon the occurrence and during the continuance of such
Bankruptcy Event of Default.

Nothing contained in this Agresment shall be construed to makethe Collatera Agent or any
other Secured Party lisble as a member of any limited ligbility company or as apartner of any
partnership and neither the Collateral Agent nor any other Secured Party by virtue of this
Agreement or otherwise shall have any of the duties, abligationsor liabilities of a member of any
limited liability company or as apartner in any partnership. The parties hereto expressly agree
that this Agreement shall not be construed as creating apartnership or joint venture among the
Collateral Agent, any other Secured Party, any Grantor and/or any other Person.

ARTICLE |11

Security | nterests in Personal Property

Section 3.01  Security Interest,

(a) As security for the payment or performance, as the case may be, in full of
the Secured Obligations, each Grantor hereby grants to the Collateral Agent, its successors and
permitted assigns, for the benefit of the Secured Parties, a security interest (the " Security
Interest” ) in, al of such Grantor's right, title and interest in, to or under any and al of the
following assets and properties, whether now owned or a any time hereafter acquired by such
Grantor or in which such Grantor now has or at any time in the future may acquire any right, title
or interest (collectively, the “Article 9 Collateral" ):

(i} al Accounts;
(ii)  dl chattel paper;

(iii)  dl Documents, and al credit card sales drafts, credit card sales
drafts, credit card sales slips, charge dips and receipts, and other forms of store receipts;

(iv) &l Equipment;

(v)  dl Generd Intangibles;

(vi) dl instruments;

(vii)  dl Inventory;

(viii) dl investment property (including certificated and uncertificated
securities, security entitlements, securities accounts, commadity accounts and commodity

contracts);
(ix) 4l books and records pertaining to the Article 9 Col laterd,;
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(x)  dl goods and fixtures;
(xi)  al money, cash, and Cash Equivaents
(xii) &l letter-of-credit rights;

(xiii) al commercid tort claims, induding those described on Schedule
Il from time to time;

(xiv) 4l Deposit Accounts, and all cash, money, Securities and other
investments deposited therein;

(xv) 4l supporting obligations;
(xvi) al payment intangibles; and

(xvii) tothe extent not otherwise induded in causes (i) through (xvi) of
this Section 3.01(a}, all Proceeds and products of any and all of the foregoing and 4l collaterd
security and guarantees given by any Person with respect to any of the foregoing;

provided that “Collateral” and *Article 9 Collateral” shdl not include any of the following assets
or property, each being an " Excluded Property”: (i) any Intellectua Property; (ii) the Excluded
Equity Interests; (iii) any rights or interests in any contract, |ease, permit, license, charter or
license agreement, as such, if under the terms of such contract, lease, permit, licenss, charter or
license agreement, or applicable law with respect thereto, the valid grant of a security interest or
lien therein to the Collateral Agent is prohibited (or gives rise to atermination right for the other
party thereto) and such prohibition (or termination right) has not been or is not waived or the
consent of the other party to such contract, lease, permit, license, charter or license agreement
has not been or is not otherwise obtained or under gpplicable law such prohibition cannot be
waived; provided, that, the foregoing exclusion shall in no way be construed (A) to gpply if any
such prohibition is desmed ineffective under Sections 9-406, 9-407 or 9-408 of the UCC or other
gpplicable law or (B) so as to limit, impair or otherwise affect the Collateral Agent's
unconditional continuing security interests in and liens upon any rights or interests of a Grantor
in or to monies due or to become due under any such contract, lesse, permit, license, charter or
license agreement; (iv) any deposit accounts specificaly and exdusively used (A) for payrall,
payroll taxes, workers' compensation or unemployment compensation, pension benefits and
other similar expensas to or for the benefit of any Grantor’s employees and accrued and unpad
employee compensation (indluding sal aries, wages, benefits and expense reimbursements), (B)
for all taxes required to be col lected or withheld (including, without limitation, sales taxes) for
which any Grantor may become ligble and (C) deposit accounts (including the Exduded
GoMedicap Account but excluding any Material Bank Account) with an aggregate value, or
having funds credited thereto with an aggregate value, of less than $2,000,000 as of the dose of
business of each Business Day; (v) motor vehicles and other assets subject to certificates of title
and (vi) any commercia tort dam with avaue not in excess of $2,000,000. Proceeds of
Excluded Property shd| constitute Collateral.

(b) Each Grantor hereby irrevocably authorizes the Collateral Agent for the
benefit of the Secured Parties & any time and from time to time to filein any relevant
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jurisdiction any financing statements or continuation statements (induding fixture filings) with
respect to the Artide 9 Collateral or any part thereof and amendments thereto that (i) describe the
collaterd covered thereby in any manner that the Administrative Agent or the Collateral Agent
reasonably determines is necessary or advisable to ensure the perfection of the security interest in
the Article 9 Collateral granted under this Agreement including indicating the Collateral as all
assets or al persona property of such Grantor or words of similar effect, recognizing that the
liens granted herein on the assets of the Grantors exclude the Excluded Property, and (ii) contain
the information required by Article 9 of the UCC of each applicable jurisdiction for the filing of
any financing statement or amendment, including (A} whether such Grantor is an organization,
the type of organi zation and any organizationa identification number issued to such Grantor and
(B) in the case of afinancing staterment filed as afixture filing, a sufficient description of the real
property to which such Article 9 Collatera relates. Each Grantor agrees to provide such
information to the Collateral Agent promptly upon receipt by such Grantor of written request
therefor from the Collateral Agent.

{c) The Security Interest is granted as security only and shdl not subject the
Collateral Agent or any other Secured Party to, or in any way ater or modify, any obligation or
liability of any Grantor with respect to or arising out of the Article 9 Collateral.

Section 3.02 Representations and Warranties. Each Grantor represents and warrants, as
toitself, to the Collaterd Agent for the bendit of the Secured Parties that:

(a) Such Grantor has valid rights (not subject to any Liens other than Liens
permitted by Section 9.1 of the Credit Agreement) and/or good or marketable titlieinthe Artide
9 Collatera with respect to which it has purported to grant a Security Interest hereunder, and has
all necessary corporate (or equivdent) power and authority to grant to the Collateral Agent the
Security Interest in such Article 9 Collateral pursuant hereto and to execute, deliver and perform
its obligations in accordance with the terms of this Agreement, without the consent or gpprovd
of any other Person other than (i) any consent or approval that has been obtained, (i) perfection
actions with respect to Article 9 Col laterd and the Pledged Collaterd and (iii) as may be
required under applicable Law in connection with a Disposition of Article 9 Collateral or
Pledged Collateral, including Laws affecting the offering and sale of securities generally.

(b)  Thelnformation Certificate delivered by Holdings to the Collaterd Agent
on or prior to the Effective Date has been duly executed and delivered by Holdings and the
information set forth therein, including the exact legal name of each Grantor and its jurisdiction
of organization is correct and complete in al material respects as of the Effective Date. The
UCC financing statements prepared by the Caollateral Agent based upon the information provided
tothe Collatera Agent in the Information Certificate for filing in each governmentd, municipa
or other office specified in Schedule 111 of this Agreement (or specified by notice from the
gpplicable Grantor to the Collateral Agent after the Effective Datein the case of filings,
recordings or registrations required by Section 8.10 of the Credit Agreement and the Collatera
and Guarantee Requirement), are al| the filings, recordings and registrati ons necessary to
establish alegal, valid and perfected security interest under the UCC in favor of the Collateral
Agent in respect of dl Article 9 Collaterd in the United States in which the Security Interest may
be perfected by such filings, recordings or registrations. Based on the UCC asin effect on the
Effective Date, no further or subsequent filing, refiling, recording, rerecording, registration or
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reregistration with respect to Article 9 Caollateral in the United States and of the types described
in the preceding sentence i s necessary in any such jurisdiction, except as provided under
gpplicable US Law with respect to the filing of continuati on statements or, in the case of
commercid tort daims, thefiling of financing statements.

(c) The Security |nterest constitutes (i) alega and valid security interest indll
the Article 9 Collatera (other than commercia tort dams with respect to which aUCC
financing statement in gppropriate form for filing and in sufficient detal has not been filed in the
appropriate filing office) securing the payment and performance of the Secured Obligations (with
respect to the Collateral consisting of Equity Interests of Foreign Subsidiaries, to the extent the
enforceability of such Security Interest is governed by the UCC and does not require the taking
of any perfection steps, including the filing of financing statements (or the equivaent thereof), in
any jurisdiction outside of the United States), subject to the effects of Debtor Relief Laws and
generd equitable principles, and (ii) subject to the filings described in Section 3.02(b), a
perfected security interest in al Article 9 Collateral in which a security interest may be perfected
by filing-a financing statement in the United States (or any political subdivision thereof) pursuant
tothe UCC. Assuming that the Collateral Agent maintains perfection by control with respect to
Collateral in which aLien can only be perfected by control under the UCC, the Security |nterest
isand shal be prior to any other Lien on any of the Article 9 Collaterd, other than any Lien that
is permitted pursuant to Section 9.1 of the Credit Agreement and has priority as a matter of Law.

(d) Mone of the Grantors has filed or consented to the filing, in each case, to
the extent constituting Liens, of (i) any financing statement or anal ogous document under the
UCC or any other applicable Laws covering any Article 9 Collaterd, or (ii) any assignment in
which any Grantor assigns any Article 9 Collaterd or any security agreement or similar
instrument covering any Article 9 Collateral with any foreign governmental, municipal or other
office, in the case of each of clauses (i) and (ii) above, which financing statement or analogous
document, assignment, security agreement or similar i nstirument is still in effect, except. in each
case, for Liens expressly permitted pursuant to Section 9.1 of the Credit Agreement (or
documentation, instruments, filings, registrations or recordations governing or evidencing any
such Lien);

(e) All commercid tort daims of each Grantor where the amount of the
damages claimed in respect of any such commercid tort claim by such Grantor is in excess of
$2,000,000 in existence on the date of this Agresment (or on the date upon which such Grantor
becomes a party to this Agreement) are described on Schedule || hereto.

Section 3.03 Covenants.

(a) The Borrower agrees to promptly (and in any event within ten (10)
Business Days of such event, or such |ater date asthe Collateral Agent may agreein its
reasonable discretion) notify the Collateral Agent of any change (i) in the legal name of any
Grantor, (ii) in the identity or type of organi zation or corporate structure of any Grantor, (i) in
the jurisdiction of organization of any Grantor, (iv) in the location of any Grantor under the UCC
or (v) in the organizationa identification number of any Grantor. In addition, if any Grantor
does not have an organizationd identification number on the Effective Date {or the date such
Grantor becomes a party to this Agreement) and | ater obtains one, the Borrower shal promptly
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thereafter notify the Collateral Agent of such organizational identification number and shal take
all actions reassonabl y satisfactory to the Collateral Agent to the extent necessary to maintain the
security interests (and the priority thereof) of the Collateral Agent in the Collaterd intended to be
granted hereby fully perfected and in full force and effect (it being acknowledged that no such
actions shall be required to be taken in any jurisdiction in which such organization identification
number is not required, under the spplicable UCC, to be set forth on afinancing statement). The
L oan Parties agree not to effect or permit any change referred to in the preceding sentence unless
all filings, publications and registrations (other than those not reguired to be made under Section
3.02{(c)(i)), have been made (or will be madein atimely fashion) under the UCC or other
gpplicable US Law that are required in order for the Colldera Agent to continue at all times
following such changeto have avaid, legal and perfected first priority security interest to the
extent required under the Loan Documents, including Section 3.02(c){i) hereof (subject, asto
priority, only to any Lien that is permitted pursuant to Section 9.1 of the Credit Agreement and
has priority as a matter of Law) in al the Collaterd for its own benefit and the benefit of the
other Secured Parties.

(b)  Each Grantor shdl, at its own expense, take any and all commercially
reasonabl e actions necessary to defend titleto the Article 9 Collaterd against all Persons, except
with respect to Article 9 Collatera (other than any Article 9 Collateral included in the Borrowing
Base) that such Grantor determines in its reasonable business judgment is no longer ussful or
beneficial to the conduct of the business, and to defend the Security Interest of the Collatera
Agent in the Article 9 Collateral and the priority thereof against any Lien not permitted pursuant
to Section 9.1 of the Credit Agreement.

(c) At the time of delivery of financial statements pursuant to Sections 7.1(a)
and (b) of the Credit Agreement and ddlivery of the related Compliance Certificate, the Borrower
shal| deliver to the Collateral Agent a certificate executed by a Responsible Officer of the
Borrower setting forth alisting of (i) any new Material Real Property owned by any Loan Party
that has been acquired since the last such certificate (or since the Effective Date, in the case of
the first such certificate delivered after the Effective Date), and (ii) any Subsidiary becoming a
Wholly-Owned Subsidiary that is a Material Domestic Subsidiary since the date of the most
recent list delivered pursuant to this Section 3.03(c), or confirming that there has been no change
in such information since the date of such certificate or the date of the most recent certificate
delivered pursuant to this Section 3.03(c).

(d)  Each Grantor agrees, at its own expense, to execute, acknowledge, deliver
and cause to be duly filed all such further instruments and documents and take all such actions as
the Collaterad Agent may from time to time reasonably request to better assure, preserve, protect
and perfect the Security Interest and the rights and remedies created hereby, including the
payment of any fees and Taxes reguired in connection with the execution and ddivery of this
Agresment, the granting of the Security Interest and the filing of any financing statements or
other documents in connection herewith or therewith. If any amount payable under or in
connection with any of the Article 9 Collatera (other than by a Loan Party) that equals or
exceeds $2,000,000 shal be or become evidenced by any promissory note or instrument, such
promissory note or instrument shall be promptly pledged and delivered to the Collateral Agent,
for the benefit of the Secured Parties, in a manner reasonably salisfactory to the Collaterd Agent.
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(e) At its option, the Collateral Agent may discharge past due taxes,
essessments, charges, fees, Liens, security interests or other encumbrances at any time levied or
placed on the Artide 8 Collateral and not permitted pursuant to Section 9.1 of the Credit
Agresment, and may pay for the maintenance and presarvation of the Article 9 Collatera to the
extent any Grantor fails to do so as required by the Credit Agreement, this Agreement or any
other Loan Document and within a reasonable period of time after the Collateral Agent has
requested that it do so, and each Grantor jointly and several |y agrees to reimburse the Collateral
Agent upon demand for any payment made or any reasonabl e documented out-of -pocket expense
incurred by the Collateral Agent pursuant to the foregoing authorization; provided that nothing in
this paragraph shal be interpreted as (i) excusing any Grantor from the performance of, or
imposing any obligation on the Collateral Agent or any Secured Party to cure or perform, any
covenants or other promises of any Grantor with respect to taxes, assessments, charges, fees,
Liens, security interests or other encumbrances and maintenance as set forth herein or in the
other Loan Documents to which such Grantor is a party, (ii) imposing on any Grantor any
obligation with respect to the maintenance and preservation of the Artide 8 Collateral not
otherwise imposed by the Credit Agreement, or (iii) requiring any Grantor to obtain or maintain
any insurance coverage not otherwise required to be obtained or maintained by any Grantor
under the Credit Agreement.

(f) If & any time any Grantor shall take a security interest in any property
(which security interest does not otherwise constitute Excluded Property) of an Account Debtor
or any other Person the value of which equals or exceeds $2,000,000 (determined on a per
property basis) to secure payment and performance of an Account owed by, or related contracts
providing for payments by the applicable Account Debtor or other Person, such Grantor shall
promptly assign such security interest to the Collateral Agent for the benefit of the spplicable
Secured Parties. Such assignment need not be filed of public record unless necessary to continue
the perfected status of the security interest against creditors of and transferees from the Account
Debtor or other Person granting the security interest,

{g)  Each Grantor (rather than the Collaterad Agent or any Secured Party) shdl
remain ligble (as between itself and any relevant counterparty) to observe and perform 4l the
conditions and cbligations to be observed and performed by it under each contract, agreement or
instrument relating to the Article 9 Collateral, al in accordance with the terms and conditions
thereof.

Section 3.04 Other Actions. In order to further insure the attachment, perfection and
priority of, and the ability of the Collateral Agent to enforce, the Security Interest, each Grantor
agress, in each case a such Grantor's own expense, to take the following actions with respect to
the following Article 9 Collaterd :

(a) Instruments. If any Grantor shall at any time hold or acquire any
instruments constituting Collaterd and evidencing an amount equal to or in excess of $2,000,000
such Grantor shall promptly endorse, assign and deliver the same to the Collaterd Agent for the
benefit of the applicable Secured Parties, accompanied by such undated instruments of transfer
or assignment duly executed in blank as the Collateral Agent may from time to time reasonably
request.
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(b) Investment Property.

(i) If any Grantor shal at any time hold or acquire any certificated
securities (other than Excluded Equity Interests and promissory notes not required to be
delivered in accordance with Section 2.02(b)), such Grantor shall promptly endorse, assign and
deliver the same to the Collateral Agent for the benefit of the applicable Secured Parties,
accompanied by such undated instruments of transfer or assignment duly executed in blank as
the Collateral Agent may from time to time reasonably request,

(ii) If any Securities (other than Excduded Equity Interests), whether
certificated or uncertificated, or other investment property are held by any Grantor or its nomines
through a securities intermediary, such Grantor shal, pursuant to a control agresment, in form
and substance reasonably satisfactory to the Collaterd Agent cause such securitiesintermediary
to agree to comply with entitlement orders from the Collateral Agent to such securities
intermediary as to such security entitlements without further consent of any Grantor or such
nominee. Notwithstanding the foregoing, unless and until an Event of Default has occurred and
is continuing, the Collateral Agent agrees with each of the Grantors that the Collateral Agent
shall not give any such entitlement orders or instructions or directions to any such securities
intermediary, and the consent of the Collateral Agent shall not be reguired with respect to the
exercise of any withdrawa or dealing rights by any Grantor.

{c) Commercial Tort Clams. If any Grantor shdl at any time after the date of
this Agreement acquire a commercia tort claim in an amount of $2,000,000 or more, such
Grantor shall promptly notify the Collateral Agent thereof at the time of delivery of financia
statements as required by Section 7.1(a) or 7.1(b) of the Credit Agreement in writing and at such
time provide supplements to Schedule || describing the detail s thereof.

ARTICLE IV

[RESERVED]

ARTICLE YV
Collections

Section 5.01  Collections. Each Grantor hereby agrees to comply with the provisions of
Section 8.11 of the Credit Agreement to the extent gpplicable to such Grantor.

ARTICLE VI
Remedies

Section 6.01 Remedies Upon Default. |If an Event of Default has occurred and is
conti nuing:

(a) The Collateral Agent shall have the right to exercise any and al rights
afforded to a secured party under this Agreement, the UCC or other spplicable Law, and also
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may: (i) require each Grantor to, and each Grantor agrees that it will at its expense and upon
request of the Collateral Agent forthwith, assemble al or part of the Collateral as directed by the
Collateral Agent and make it available to the Collaterd Agent at aplace and timeto be
designated by the Collaterd Agent that is reasonably convenient to both parties; (i) ccocupy any
premises owned or, to the extent lawful and permitted (including pursuant to the terms of the
applicable lease or any gpplicable Collateral Access Agreement), leased by any of the Grantors
where the Col|ateral or any part thereof is assembled or |ocated for a reasonable period in order
to effectuate its rights and remedies hereunder or under Law, without obligation to such Grantor
in respect of such ocoupation; (iii) exercise any and dl rights and remedies of any of the
Grantors under or in connection with the Collaterd, or otherwise in respect of the Collaterd;

(iv) withdraw any and all cash or other Collatera from any Approved Deposit Account or other
deposit or securities account of a Grantor subject to a control agreement in favor of the Collateral
Agent and apply such cash and other Collateral to the payment of any and all Secured
Obligationsin the manner provided in Section 6.02 of this Agreement; and (v) sell or otherwise
dispose of dl or any part of the Callateral securing the Secured Obligations at a public or private
sale or at any broker's board or on any securities exchange, for cash, upon credit or for future
delivery asthe Collatera Agent shall deem sppropriate. The Collateral Agent or any other
Secured Party or any of their respective Affiliates may be the purchaser, licensee, assignee or
recipient of the Collateral or any part thereof at any such sde and shal be entitled, for the
purpose of bidding and making settlement or payment of the purchase price for al or any portion
of the Collatera sold, assigned or licensed at such sale, to use and gpply any of the Secured
Obligations owed to such person as a credit on account of the purchase price of the Collaterd or
any part thereof payable by such person at such sale.

(b) Each Grantor acknowledges and recognizes that (i) the Collateral Agent
may be unable to effect a public sale of al or a part of the Collateral consisting of securities by
reason of certain prohibitions contained in the Securities Act of 1933, 15 U.S.C. §77, (as
amended and in effect, the* Securities Act™) or the securities |aws of various states (the “Blue
Sky Laws"), but may be compelled to resort to one or more private sales to a restricted group of
purchasers who will be obliged to agree, among other things, to acquire such securities for their
own account, for investment and not with a view to the distribution or resde thereof, (ii) private
sales so made may be at prices and upon other terms less favorable to the seller than if such
securities were sold & public sales, (iii) neither the Collateral Agent nor any other Secured Party
has any obligation to delay sale of any of the Collatera for the period of time necessary to permit
such securities to be registered for public sale under the Securities Act or the Blue Sky Laws, and
{iv) private sales made under the foregoing circumstances shal be deemed to have been madein
acommercially reasonable manner. To the maximum extent permitted by Law, each Grantor
hereby waives any claim against any Secured Party arising becausethe price at which any
Collateral may have been sold at aprivate sde was less than the price that might have been
obtained at apublic sale, even if the Collateral Agent accepts the first offer received and does not
offer such Collateral to more than one offeree. Upon consummation of any such sdethe
Collateral Agent shall havethe right to assign, transfer and deliver to the purchaser or purchasers
thereof the Collatera so sold. Each such purchaser at any sale of Collatera shall hold the
property sald absolutely, free from any claim or right on the part of any Grantor, and each
Grantor hereby wai ves (to the extent permitted by applicable Law) dl rights of redemption, stay
and appraisal which such Grantor now has or may at any timein the future have under any rule
of Law or statute now existing or hereafter enacted.
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(c) The Collatera Agent shal give the applicable Grantors not less than
ten (10) days' written notice (which each Grantor agrees is reasonabl e notice within the meaning
of Section 9-611 of the New York UCC or its equivaent in other jurisdictions) of the Collaterd
Agent’'s intention to make any sale of Collaterd. Such notice, in the case of apublic sale, shall
gtate the time and place for such saleand, inthecase of asaleat abroker'sboard oron a
securities exchange, shal state the board or exchange at which such saleis to be made and the
day on which the Collateral, or portion thereof, will first be offered for sde at such board or
exchange. Any such public sae shal be held at such time or times within ordinay business
hours and at such place or places as the Collaterd Agent may fix and state in the natice (if any)
of such sale. The Collateral Agent may conduct one or more going out of business sdes, in the
Collateral Agent's own right or by one or more agents and contractars. Such sale(s) may be
conducted upon any premises owned, leased, or occupied by any Grantor. The Collateral Agent
and any such agent or contractor, in conjunction with any such sale, may augment the [nventory
with other goods (al of which other goods shall remain the sole property of the Collateral Agent
or such agent or contractor). Any amounts redized from the sdle of such goods which constitute
augmentations to the Inventory (net of an allocable share of the costs and expensesincurred in
their disposition) shall be the sole property of the Collateral Agent or such agent or contractor
and neither any Grantor nor any Person claiming under or in right of any Grantor shall have any
interest therein. At any such sale, the Collateral, or portion thereof, to be sold may be sold in one
lot as an entirety or in separate parcels, as the Collaterd Agent may (in its sole and absolute
discretion) determine. The Collateral Agent shal not be obligated to make any sdeof any
Collatera if it shall determine not to do so, regardless of the fact that notice of sale of such
Collateral shall have besn given. The Collateral Agent may, without notice or publication,
adjourn any public or private sale or cause the same to be adjourned from time to time by
announcement at the time and place fixed for sale, and such sale may, without further notice, be
made at the time and place to which the same was so adjourned. In case any sale of al or any
part of the Col lateral is made on credit or for future delivery, the Collateral so sold may be
retained by the Collateral Agent until the sale price is paid by the purchaser or purchasers
thereof, but the Collateral Agent shall not incur any liability in case any such purchaser or
purchasers shall fail to take up and pay for the Collateral so sold and, in case of any such failure,
such Collateral may be sold agai n upon like natice. At any public (or, to the extent permitted by
gpplicable Law, private) sale made pursuant to this Agreement, any Secured Party may bid for or
purchase, free (to the extent permitted by applicable Law) from any right of redemption, stay,
val uation or appraisal on the part of any Grantor (al| said rights being also hereby waived and
relessed to the extent permitted by applicable Law), the Collateral or any part thereof offered for
sale and may make payment on account thereof by using any claim then due and payable to such
Secured Party from any Grantor as a credit against the purchase price, and such Secured Party
may, upon compliance with the terms of sale, hold, retain and dispose of such property without
further accountability to any Grantor therefor. As an aternative to exerdising the power of sde
herein conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity to
forecl ose this Agreement and to sgl the Collateral or any portion thereof pursuant to a judgment
or decree of acourt or courts having competent jurisdiction or pursuant to aproceseding by a
court appointed receiver. Any sale pursuant to the provisions of this Section 6.01 shall be
deemed, to the extent permitted by gpplicable Law, to conform to the commercialy reasonable
standards as provided in Section 9-610(b) of the UCC or its equivalent in other jurisdictions.
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(d) Each Grantor irrevocably makes, constitutes and appoints the Collateral
Agent (and | officers, employess or agents designated by the Collateral Agent) as such
Grantor’ s true and lawful agent (and attorney-in-fact) during the continuance of an Event of
Default for the purpose of (i) making, settling and adjusting claims in respect of Article9
Collateral under policies of insurance, endorsing the name of such Grantor on any check, draft,
instrument or other item of payment for the proceeds of such policies of insurance, (ii) making
al determinations and dedsions with respect thereto and (iii) obtaining or mantaining the
policies of insurance required by Section 8.4 of the Credit Agreement or to pay any premium
then due in whole or in part rdating thereto. All sums disbursed by the Collatera Agent in
connection with this paragraph, including reasonabl e documented out-of-pocket attorneys’ fees,
court costs, expenses and other charges relating thereto, in each case to the extent payable
pursuant to the Credit Agreement, shall be payable within three (3) Business Days after written
demand by the Caollateral Agent therefor and shall be additional Secured Obligations secured
hereby. All powers, authorizations and agencies contained in this paragraph are coupled with an
interest and areirrevocable until this Agreement is terminated and the security interests created
hereby are released.

(e) By accepting the benefits of this Agreement and each other Collateral
Document, the Secured Parties expressly acknowledge and agree that this Agreement and each
other Collateral Document may be enforced only by the action of the Collateral Agent and that
no other Secured Party shdl have any right individually to seek to enforce or to enforce this
Agreement or to redize upon the security to be granted hereby, it being understood and agreed
that such rights and remedies may be exercised by the Collatera Agent for the benefit of the
Secured Parties upon the terms of this Agreement and the other Collateral Documents.

Section 6.02 Application of Proceeds. The Collateral Agent shall apply the proceeds of
any collection or sale of Collaterd, including any Collateral consisting of cash, in accordance
with the provisions of Section 10.3 of the Credit Agreement. The Collateral Agent shdl have
absolute discretion as to the time of gpplication of any such proceeds, moneys or balances in
accordance with this Agreement. Upon any sde of Collateral by the Collaterd Agent (including
pursuant to apower of sale granted by statute or under ajudicia procesding), the receipt of the
Collateral Agent or of the officer making the sale shall be a sufficient discharge to the purchaser
or purchasers of the Collaera so sold and such purchaser or purchasers shall not be obligated to
see to the application of any part of the purchase money paid over to the Collateral Agent or such
officer or be answerable in any way for the misapplication thereof. 1t is understood and agreed
that the Grantors shall remain jointly and severally ligble to the extent of any deficiency between
the amount of the proceeds of the Collaterd and the aggregate amount of the outstanding
Secured Obligations.

ARTICLE VII

| ndemnity, Subrogation and Subordination

Upon payment by any Grantor of any Secured Obligations, al rights of such Grantor
against any other Grantor arising as a result thereof by way of right of subrogation, contribution,
reimbursement, indemnity or otherwise shal in &l respects be subordinate and junior in right of
payment to, and be postponed until, the Discharge of Secured Obligations. If any amount shall

21
5346672.9




be paid to the Borrower or any other Grantor in contravention of the foregoing subordination on
account of (i) such subrogation, contribution, reimbursement, indemnity or similar right or

(i} any such indebtedness of the Borrower or any other Grantor, such amount shall be held in
trust for the benefit of the Secured Parties and shall forthwith be paid to the Collateral Agent to
be credited against the payment of the Secured Obligations, whether matured or unmatured, in
accordance with the terms of the Credit Agreement and the other Loan Documents. Subject to
the foregoing, including without limitation, the Discharge of Secured Obligations, to the extent
that any Grantor (other than the Borrower) shall, under this Agresment or the Credit Agresment
asajoint and severa obligor, repay any of the Secured Obligati ons (an * Accommodation
Payment”), then the Grantor making such Accommodation Payment shdl be entitled to
contribution and indemnification from, and be reimbursed by, each of the other Grantorsin an
amount equal to afraction of such Accommodation Payment, the numerator of which fraction is
such other Grantor’ s All ocable Amount and the denominator of which is the sum of the
Allocable Amounts of al of the Grantors. As of any date of determination, the " Allocable
Amount” of each Grantor shall be equal to the maximum amount of liability for Accommodation
Payments which could be asserted against such Grantor hereunder and under the Credit
Agresment without (a) rendering such Grantor *insolvent” within the meaning of Section 101
(31} of the Bankruptcy Code, Section 2 of the Uniform Fraudulent Transfer Act (" UFTA") or
Section 2 of the Uniform Fraudulent Conveyance Act (*UFCA"), (b) leaving such Grantor with
unreasonably small capita or assets, within the meaning of Section 548 of the Bankruptcy Code,
Section 4 of the UFTA, or Section 5 of the UFCA, or (c) leaving such Grantor unable to pay its
debts as they become due within the meaning of Section 548 of the Bankruptcy Code or Section
4 of the UFTA, or Section 5 of the UFCA.

ARTICLEVIII
Miscellaneous

Section 8,01 Notices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be in writing and given as provided in Section 12.8 of the
Credit Agreement. Except as otherwise expressly provided herain, all communications and
notices hereunder to a Grantor other than Holdings shall be given in care of Holdings. All
communications and notices hereunder to any Lender (other than the Collaterd Agent) shdl be
given in care of the Collateral Agent for further distribution to the other relevant Lenders.

Section 8.02 Waivers; Amendment.

(a)  Nofalureor dday by the Collateral Agent in exercising any right or
power hereunder or under any other Loan Document shall operate as a waiver thereof, nor shall
any single or partid exercise of any such right or power, or any abandonment or discontinuance
of steps to 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 Collateral Agent hereunder
and under the other Loan Documents are cumul ative and are not exclusive of any other rights or
remedies that they would otherwise have. No waiver of any provision of this Agreement or
consent to any departure by any Loan Party therefrom shall in any event be effective unless the
same shall be permitted by paragraph (b) of this Section 8.02, and then such waiver or consent
shall be effective only in the specific instance and for the purpose for which given. Without
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limiting the generaity of the foregoing, the making of any Loan or issuance of a Letter of Credit
shall not be construed as awaiver of any Default or Event of Default, regardless of whether the
Collateral Agent or any other Secured Party may have had notice or knowledge of such Default
or Event of Default at the time.

(b) MNeither this Agreement nor any provision hereof may be waived, amended
or modified except pursuant to an agreement or agreements in writing entered into by the
Collateral Agent and the Grantor or Grantors with respect to which such waiver, amendment or
modification isto apply, subject to any consent required in accordance with Section 12.1 of the
Credit Agreement.

Section 8.03  Collateral Agent’s Fees and Expenses; Indemnification.

(a) Each Grantor agrees (i) to pay or reimburse the Collateral Agent for all
reasonable, documented and invoiced out-of-pocket costs and expenses incurred in connection
with the preparati on, negotiation and execution of this Agreement and any amendment, waiver,
consent or other modification of the provisions hereof (whether or not the transactions
contempl ated thereby are consummated), and the consummation and administration of the
transactions contemplated hereby, indluding dl Attorney Costs of Otterbourg and, if reasonably
necessary, one loca counsel in each relevant jurisdiction material to the interests of the Lenders
taken as a whole (which may include a single specia counsel acting in multiple jurisdictions),
and (ii) to pay or reimburse the Collateral Agent for dl reasonable, documented and invoiced
out-of-pocket costs and expenses incurred in connection with the enforcement of any rights or
remedies under this Agreement (including al such reasonable, documented and invoi ced out-of -
pocket costs and expenses incurred during any lega proceeding, including any proceeding under
any Debtor Relief Law, and including all Attorney Costs of one counsdl to the Collateral Agent,
the Administrative Agent, the Issuers and the Lenders taken as awhole (and, if reasonably
necessary, one locd counsd inany rdevant materid jurisdiction (which may indude asingle
specid counsel acting in multiple jurisdictions), in each case for the foregoing clauses (i) and
(i}, subject to Section 12.3 of the Credit Agresment. The agreements in this Section 8.03(a)
shal| survive the termination of the Commitments and repayment of all other Obligations. All
amounts due under this Section 8.03(a) shall be paid promptly following receipt by a Grantor of
an invoice rel ating thereto setting forth such expenses in reasonable detail. If any Grantor fails
to pay when due any costs, expenses or other amounts payable by it hereunder, such amount may
be paid on behaf of such Grantor by the Administrative Agent in its sole discretion, and the
amount so paid shall be desmed to be a Revolving Loan.

(b) Without limitation of its indemnification obligations under the other Loan
Documents, each Grantor agrees to jointly and severdly indemnify and hold harmless the
Collateral Agent and the other Indemnitees (as defined in Section 12.4 of the Credit Agresment)
from and against any and all liabilities, |osses, damages, clams, and reasonable, documented and
invoiced out-of-pocket fees and expenses (including Attorney Costs) of any kind or nature
whatsoever which may at any time beimposed on, incurred by or asserted against any such
Indemnites in any way relating to or arising out of or in connection with (but limited, in the case
of Attorney Costs, to the reasonable, documented and i nvoiced out-of-pocket fees, disbursements
and other charges of one counsel to dl Indemnitees taken as awhode and, if necessary, one local
counsel for al Indemnitess taken as awhole in each sppropriate jurisdiction (which may include
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asingle firm of special counsel acting in multiple jurisdictions), and solely in the case of an
actua or percaved conflict of interest, where the Indemnitee affected by such conflict informs
the Borrower and thereafter retains its own counsel, one additiona counsel for each group of
affected Indemnitess similarly situated taken as awhole) (i) the execution, delivery,
enforcement, performance or administration of this Agreement or any other agresment, letter or
instrument delivered in connection with the transactions contemplated hereby or the
consummation of the transacti ons contemplated thereby, (ii) the ownership, delivery, |ease,
possesson, use, operation, condition, sde, return or other disposition of Callaterd, (iii) any
actud or aleged presence or rel ease of Hazardous Materia s on or from any property currently or
formerly owned or operated by any Grantor or any Subsidiary, or any Environmenta Ligbilities
arising out of the activities or operations of any Grantor or any Subsidiary, or (iv) any actua or
prospecti ve claim, litigation, investigation or proceeding relating to any of the foregoing,
whether based on contract, tort or any other theory (including any investigation of, preparation
for, or defense of any pending or threatened claim, investigation, litigation or proceeding) and
regardless of whether any Indemnitee is a party thereto (al the foregoing, collectively, the
“|Indemnified Liabilities’); provided that such indemnity shal not, asto any Indemnites, be
available to the extent that such ligbilities, losses, damages, clams, costs, expenses or
disbursements resulted from (A ) the gross negligence, bad faith or willful misconduct of such
Indemnitee or of any Related Indemnified Person or (B) any dispute solély between or among
Indemnitees other than any claims against an Indemnitee in its capacity or in fulfilling its role as
Collateral Agent and other than any daims arising out of any act or omission of a Grantor or any
of its Affiliates. To the extent that the undertakings to indemnify and hold harmless set forth in
this Section 8.03 may be unenforceable in whole or in part because they are violative of any
applicable law or public policy, such Grantor shall contribute the maximum portion that it is
permitted to pay and satisfy under applicable law to the payment and satisfaction of all
Indemnified Liabilitiesincurred by the Indemnitees or any of them. No Indemnitee shall be
liable for any damages arising from the use by others of any information or other materials
obtained through Intralinks or other similar informeati on transmi ssion systems in connection
with this Agreement, nor shall any Indemnites or any Grantor have any liability for any specid,
punitive, indirect or consequential damages relating to this Agreement or arising out of its
activities in connection herewith (whether before or after the Effective Date) (other than, in the
case of any Grantor, in respect of any such damages incurred or paid by an Indemnitee to a third
party). Inthecaseof an investigation, litigation or other proceeding to which the indemnity in
this Section 8.03 applies, such indemnity shall be effective whether or not such investigation,
litigation or proceeding is brought by any Grantor, its directors, stockholders or creditors or an
Indemnitee or any other Person, whether or not any Indemnitee is otherwise aparty thereto and
whether or not any of the transactions contemplated hereunder or under any of the other Loan
Documents is consummated. All amounts due under this Section 8.03 shall be paid within three
{3) Business Days after written demand thereof from the Collateral Agent or the Indemnitee
entitled thereto. The agreements in this Section 8.03 shall survive the resignation of the
Administrative Agent, the Collaterd Agent or any Issuer, the replacement of any Lender, the
termination of the Cormmitrnents and the repayment, satisfaction or discharge of al the other
Obligations. ThisSection 8.03 shall not apply to Taxes, or amounts excluded from the definition
of Taxes pursuant to clauses (i) through (viii) of the first sentence of Section 3.1(a) of the Credit
Agreement, that are imposed with respect to payments to or for account of any Agent or any
Lender under any Loan Document, which shall be governed by Section 3.1 of the Credit
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Agreement. This Section 8.03 dso shal not apply to Other Taxes or to taxes covered by Section
3.4 of the Credit Agreement.

{c)  Any such amounts payable as provided hereunder shall be additiona
Secured Obligations secured hereby and by the other Collaterd Documents. The provisions of
of this Agresment or any other Loan Document, the repayment of any of the Secured
Obligations, the invalidity or unenforcesbility of any term or provision of this Agresment or any
other Loan Document, any resignation of the Administrative Agent, Collateral Agent or |ssuer or
any investigation made by or on behalf of the Collateral Agent or any other Secured Party. All
amounts due under this Section 8.03 shall be payable within three (3) Business Days after written
demand therefor.

Section 8.04 Successors and Assigns. Whenever in this Agreement any of the parties
hereto is referred to, such reference shall be deemed to include the successors and permitted
assigns of such party; and all covenants, promises and agreements by or on behalf of any Grantor
or the Collatera Agent that are contained in this Agreement shdl bind and inure to the benefit of
their respective suoccessors and permitted assigns. Exocept asprovided in Section 12.2 of the
Credit Agreement, (i) no Grantor may assign any of its rights or obligations hereunder without
the written consent of the Collaterd Agent, except pursuant to atransaction permitted under
Section 9.4 of the Credit Agresment, and (ii) the Collaterd Agent may not assign any of its
rights and obligations except in accordance with Section 11.6 of the Credit Agreement. Any
purported assignment in breach of this Section 8.04 shdl be of no force and effect.

Section 8.05 Survival of Agreement. Without limitation of any provision of the Credit
Agreement or Section 8.03 hereof, d| covenants, agreements, indemnities, representati ons and
warranties made by the Grantorsin the L oan Documents and in the certificates or other
instruments delivered in connection with or pursuant to this Agreement or any other Loan
Document shal be considered to have been relied upon by the Lenders and shall survive the
execution and delivery of the Loan Documents and the making of any Loans and issuance of any
Letters of Credit, regardl ess of any investigation made by any such Lender or on its behdf and
notwithstanding that the Collateral Agent or any Lender may have had notice or knowledge of
any Default or Event of Default or incorrect representation or warranty at the time any credit is
extended under the Credit Agreement, and shall continue in full force and effect until this
Agresment is terminated as provided in Section 8.12 hereof, or with respect to any individual
Grantor until such Grantor is otherwise released from its obligations under this Agreement in
accordance with the terms hereof or the terms of the Credit Agreement.

Section 8.06 Counterparts; Effectiveness; Several Agreement. This Agreement may be
executed in one or more counterparts, each of which shall be deemed an origind but all of which
when taken together shal constitute one and the same instrument. Delivery by telecopier or by
electronic .pdf copy of an executed counterpart of a signature page to this Agreement shall be
effective as delivery of an original executed counterpart of this Agreement. This Agreement
shall become effective when it shall have been executed by each Effective Date Grantor (and,
with respect to each Person that becomes a Grantor hereunder following the Effective Date, on
the date of ddivery of a Security Agresment Supplement by such Grantor) and the Collatera
Agent and thereafter shall be binding upon and inure to the benefit of each Grantor and the
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Collateral Agent and the other Secured Parties and their respective permitted successors and
assigns, subject to Section 8.04 hereof. This Agreement shall be construed as a separate
agreement with respect to each Grantor and may be amended, restated, modified, supplemented,
waived or released with respect to any Grantor without the approval of any other Grantor and
without affecting the obligations of any other Grantor hereunder.

Section 8.07 Severability. If any provision of this Agreement is held to be invalid,
illegal, or unenforceable, the legality, vaidity and enforcesbility of the remaining provisions of
this Agreement shall not be affected or impaired thereby. The invalidity of aprovisionina
particular jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction.

Section 8.08 GOVERNING LAW, ETC.

(@ THISAGREEMENT AND ANY CLAIMS, CONTROVERSY,
DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF,
BUT INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

(b) THE GRANTORSAND THE COLLATERAL AGENT EACH
IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS
PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF
NEW YORK OR FEDERAL COURTS OF THE UNITED STATES OF AMERICA SITTING
IN NEW YORK COUNTY, AND ANY APPELLATE COURT FROM ANY THEREOF, IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCOMDITIONALLY AGREES
THAT ALL CLAIMSIN RESPECT OF ANY SUCH ACTION OR PROCEEDING SHALL BE
HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE 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 MANMNER
PROVIDED BY LAW. EACH PARTY HERETO AGREES THAT THE COLLATERAL
AGENT RETAINS THE RIGHT TO SERVE PROCESSIN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY GRANTOR IN
THE COURTS OF ANY OTHER JURISDICTION SOLELY IN CONNECTION WITH THE
EXERCISE OF ANY RIGHTS UNDER THIS AGREEMENT OR THE ENFORCEMENT OF
ANY JUDGMENT.

(c) THE GRANTORSAND THE COLLATERAL AGENT EACH
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR
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HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT IN ANY COURT REFERRED
TO IN PARAGRAPH (b) OF THISSECTION. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

Section 8.09 WAIVER OF RIGHT TO TRIAL BY JURY. 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 THE TRANSACTIONS
CONTEMPLATED HEREBY (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
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERSAND CERTIFICATIONSIN
THISSECTION.

Section 8.10 Headings. Artice and Section headings and the Table of Contents used
herein are for convenience of reference only, are not part of this Agreement and are not to affect
the construction of, or to be taken into consideration in interpreting, this Agreement,

Section 8.11  Security Interest Absolute. To the fullest extent permitted by epplicable
law, all rights of the Collateral Agent hereunder, the Security Interest, the grant of a security
interest in the Pledged Collateral and dl obligations of each Grantor hereunder shall be dsolute
and unconditiona irrespective of (a) any lack of validity or enforceability of the Credit
Agreement, any other Loan Document, any Secured Hedge Agreement, any Cash Management
Services, any agreement with respect to any of the Secured Obligations or any other agreement
or instrument relating to any of the foregoing, (b) any change in the time, manner or place of
payment of, or in any other term of, al or any of the Secured Obligations, or any other
amendment or waiver of or any consent to any departure from the Credit Agreement, any other
Loan Document, any Secured Hedge Agreement, any Cash Management Services, or any other
agreement or instrument, (c) any exchange, release or non—perfection of any Lien on other
collaterd, or any release or amendment or waver of or consent under or departure from any
guarantee, securing or guaranteeing al or any of the Secured Obligations or (d) subject only to
termination of a Grantor’ s obli gations hereunder in accordance with the terms of Section 8.12,
but without prejudice to rei nstatement rights under Section 2.04 of the Guaranty, any other
circumstance that might otherwise constitute a defense avai lable to, or a discharge of, any
Grantor in respect of the Secured Obligations or this Agreement.

Section 8.12 Termination or Rel ease.
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(a) This Agreement, the Security Interest and all other security interests
granted hereby shall automatical ly terminate with respect to al Secured Obligations upon a
Discharge of Secured Obligations and the Collateral shal be automatically released from the
Liens created by this Agreement.

(b) In connection with any termination or release pursuant to paragraph (a),
the Collaterd Agent shdl promptly execute and deliver to any Grantor, at such Grantor's
expense, al termination statements, instruments and other docurments as shall be necessary or
that such Grantor shall in good faith request to evidence such termination or release. At the
request of any Grantor following such termination, the Collateral Agent shall deliver to such
Grantor any Collatera of such Grantor held by Collateral Agent hereunder, other than cash
Collateral being held by the Collateral Agent as described in clauses (ii), (iii) and (iv) of the
definition of the Discharge of Secured Obligations. Any execution and delivery of documents
pursuant to this Section 8.12 shall be without recourse to or warranty by the Collaterd Agent.

(c) The Collateral Agent shall have no liability whatsoever to any Secured
Party as the result of any release of Collaterd by it as permitted (or which the Collateral Agentin
good faith believes to be permitted) by this Section 8.12.

Section 8.13  Additional Grantors. Pursuant to Section 8.10 of the Credit Agreement,
upon the formation or acquisition of any new Wholly-Owned Subsidiary that is a Materia
Domestic Subsidiary (in each case, other than an Exduded Subsidiary, but induding any
Subsidiary that ceases to congtitute an Excluded Subsidiary) by any Loan Party, any Subsidiary
becoming a Wholly-Owned Subsidiary that is a Material Domestic Subsidiary, or with respect to
any Subsidiary at the time it becomes a Loan Party, such Subsidiary is required to enter in this
Agreement as a Grantor as described in Section 8.10 of the Credit Agreement. Upon execution
and delivery by the Collateral Agent and a Subsidiary of a Security Agresment Supplement, such
Subsidiary shall become a Grantor hereunder with the same force and effect as if originaly
named as a Grantor herein. The execution and delivery of any such instrument shall not require
the consent of any other Grantor hereunder. The rights and obligations of each Grantor
hereunder shall remain in full force and effect notwithstanding the addition of any new Grantor
as aparty to this Agreement.

Section 8.14  Collateral Agent Appointed Attorney-in-Fact.

(a) Each Grantor hereby gppoints the Collateral Agent the true and lawful
attorney-in-fact of such Grantor solely for the purpose of carrying out the provisions of this
Agresment and taking any action and executing any instrument that the Collateral Agent may
deem necessary or reasonably advisable to accomplish the purposes hereof if an Event of Default
has occurred and is continuing, which appointment is irrevocable and coupled with an interest
and isirrevocable until this Agreement is terminated and the security interests created hereby are
released. Without limiting the generdity of the foregoing, the Collaterd Agent shall have the
right, if an Event of Default has occurred and is continuing, with full power of substitution either
in the Collateral Agent's name or in the name of such Grantor (a) to take actions required to be
taken by the Grantors under Article V of this Agreement; (b) to receive, endorse, assign and/or
deliver any and al notes, acceptances, checks, drafts, money orders or other evidences of
payment rel ating to the Collateral or any part thereof; (c) to demand, collect, receive payment of,
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give receipt for and give discharges and releases of dl or any of the Collateral; (d) to commence
and prosecute any and all suits, actions or proceedings at law or in equity in any court of
competent jurisdiction to collect or otherwise redize on all or any of the Collaterd or to enforce
any rights in respect of any Collaterd; (e) to sign the name of any Grantor on any invoice or bill
of lading relating to any of the Collaterd; (f) to send verifications of Accounts to any Account
Debtor; (g) to settle, compromise, compound, adjust or defend any actions, suits or proceedings
relating to all or any of the Collateral; (h) to notify, or to require any Grantor to notify, Account
Debtors to make payment directly to the Collateral Agent or to an Approved Deposit Account
and adjust, settle or compromise the amount of payment of any Account or related contracts;

(i) to make, settle and adjust claims in respect of Collaterd under policies of insurance and to
endorse the name of such Grantor on any check, draft, instrument or any other item of payment
with respect to the proceeds of such policies of insurance and for making all determinations and
decisions with respect thereto; and (j) to use, sell, assign, transfer, pledge, make any agreement
with respect to or otherwise dea with dl or any of the Collatera, and to do al other acts and
things necessary to carry out the purposes of this Agresment, as fully and completdly as though
the Collateral Agent were the absol ute owner of the Collaterd for dl purposes; provided that
nothing herein contained shall be construed as requiring or obligating the Collateral Agent to
make any commitment or to make any inquiry as to the nature or sufficiency of any payment
received by the Collateral Agent, or to present or file any daim or natice, or to take any action
with respect to the Collateral or any part thereof or the moneys due or to become due in respect
thereof or any property covered thereby. The Collateral Agent and the other Secured Parties
shal | be accountable only for amounts actualy received as a result of the exercise of the powers
granted to them herein, and neither they nor their officers, directors, employees or agents shall be
responsible to any Grantor for any act or failure to act hereunder, except for their own gross
negligence or willful misconduct or that of any of their Affiliates, directors, officers, employees,
counsel, agents or attorneys-in-fact.

(b)  All acts in accordance with this Section 8.14 and the other provisions of
this Agreement of said attorney or designee are hereby ratified and approved by the Grantors.
The powers conferred on the Collateral Agent, for the benefit of the Secured Parties, under this
Section 8.14 are soldly to protect the Collateral Agent's interestsin the Collateral and shdl not
impose any duty upon the Collateral Agent or any Secured Party to exercise any such powers.

Section 8.15 Genera Authority of the Collatera Agent. By acceptance of the benefits
of this Agreement and any other Collateral Documents, each Secured Party (whether or not a
signatory hereto) shall be deemed irrevocably (a) to consent to the gppointment of the Collatera
Agent asits agent hereunder and under such other Collateral Documents, (b) to confirm that the
Collateral Agent shal havethe authority to act as the exclusive agent of such Secured Party for
the enforcement of any provisions of this Agreement and such other Collateral Documents
against any Grantor, the exercise of remedies hereunder or thereunder and the giving or
withholding of any consent or approval hereunder or thereunder rel ating to any Collaterd or any
Grantor’ s obligations with respect thereto, (c) to agree that it shall not take any action to enforce
any provisions of this Agreement or any other Collateral Document against any Grantor, to
exercise any remedy hereunder or thereunder or to give any consents or approva s hereunder or
thereunder except as expressly provided in this Agreement or any other Collateral Document and
(d) to agree to be bound by the terms of this Agreement and any other Collateral Documents.
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Section 8.16 Collateral Agent's Duties. Exoept for the safe custody of any Collatera in
its possession and the accounting for moneys actual ly received by it hereunder, the Collatera
Agent shall have no duty as to any Collatera, as to ascertaining or taking action with respect to
calls, conversions, exchanges, maturities, tenders or other matters relative to any Collaterd,
whether or not any Secured Party has or is deemed to have knowledge of such matters, or asto
the taking of any necessary steps to preserve rights against any parties or any other rights
pertaining to any Collateral. The Collateral Agent shal be deemed to have exercised reasonable
care in the custody and preservation of any Collaterd in its possession if such Cadllatera is
accorded tregtment substantialy equal to that which it accords its own property.

Section 8.17 Recoursg Limited Obligations. This Agreement is made with full
recourse to each Grantor and pursuant to and upon al the warranties, representations, covenants
and agreements on the part of such Grantor contained herein, in the Credit Agreement and the
other Loan Documents and otherwise in writing in connection herewith or therewith, with
respect to the Secured Obligations of each applicable Secured Party. It isthe desire and intent of
each Grantor and each applicable Secured Party that this Agreement shall be enforced against
each Grantor to the fullest extent permissibl e under applicable Law applied in each jurisdiction
in which enforcement is sought.

Section 8.18 Mortgages. In the event that any of the Collateral hereunder is also
subject to a vaid and enforceable Lien under the terms of a Mortgage and the terms thereof are
inconsistent with the terms of this Agreement, then with respect to such Collaterd, the terms of
such Mortgage shdl control in the case of fixtures and red property leases, letting and licenses
of, and contracts, and agreementsredating to the lease of, real property, and the terms of this
Agresment shall contral in the case of dl other Collateral.

Section 8.19 Conflicts. In the event of any conflict or inconsistency between any
provisions of this Agreement and the provisions of the Credit Agreement, the provisions of the
Credit Agreement shdl control.

Section 8.20 Right of Setoff. If an Event of Default shall have occurred and be
continuing, each Lender and each of its Affiliates is hereby authorized at any time and from time
totime, after obtaining the prior written consent of the Administrative Agent, to the fullest extent
permitted by spplicable law, to st off and apply any and al deposits (generd or special, time or
demand, provisiond or final, in whatever currency) at any time held and other obligations (in
whatever currency) at any time owing by such Lender or any such Affiliate to or for the credit or
the account of any Grantor against any and &l of the obligations of the Grantor now or hereafter
existing under this Agreement or any other Loan Document to such Lender, irrespective of
whether or not such Lender shall have made any demand under this Agreement or any other
Loan Document and athough such obligations of such Grantor may be contingent or unmatured
or are owed to abranch or office of such Lender different from the branch or office holding such
deposit or obligated on such indebtedness; provided that in the event that any Defaulting Lender
shal| exercise any such right of setoff, (x) dl amounts so set off shal| be paid over immediately
to the Administrative Agent for further spplication in accordance with the provisions of Section
2.15 of the Credit Agreement and, pending such payment, shall be segregated by such Defaulting
Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent
and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative
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Agent a statement describing in reasonable detail the Obligations owing to such Defaulting
Lender as to which it exercised such right of setoff. Therights of each Lender and its Affiliates
under this Section are in addition to other rights and remedies (induding other rights of setoff)
that such Lender or its Affiliates may have. Each Lender agrees to notify the Borrower and the

Collateral Agent promptly after any such setoff and application, provided that the failure to give
such notice shall not affect the validity of such setoff and gpplication.

[Signature Pages Follow]
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IN WITNESS WHEREQF, the parties hereto have caused this Agreement to beduly
executed as of the date first above written.

EHEALTH, INC.

By:

MName:
Title:

EHEALTHINSURANCE SERVICES, INC.

By:

Mame:
Title:

PLANPRESCRIBER, INC.

By:

Name:
Title

WEALTH, HEALTH AND LIFE ADVISORS,
LLC

By:

Name:
Title:

[Signature Page to Security Agresment (eHesith)]




ROYAL BANK OF CANADA,
as Collateral Agent

By:

Name:
Title:

[Signature Page to Security Agreement (eHesith)]




Lssuer
eHealthlnsurance Services.
Inc.

PlanPresenber, Ine.

Wealth, Health and Lite
Adwvisors, LLC

eHealth China, Inc.

33468729

SCHEDULE I TO SECURITY AGREEMENT

PLEDGED EQUITY INTERESTS

Percentage
of Wumber
Bemstered Equity of Class of Number of
Crwnier/ Granlor Interests Shares _Equity Tnterest Certificale
Common
eHealth. Inc. 100%% 100 Stock Uncertificated
Comnumon
eHealth, Ine, 100% 1000 Stock Uncerhficated
50,000
Class A
Units:
50,000  Class A Units
Class B and Class B
eHealth, Inc. 100%% Umts  Tlts Uncertificated
Common
eblealth. Inc. 65% 65 Stock CE-3
PLEDGED DEBT
None.




SCHEDULE Il TO SECURITY AGREEMENT

COMMERCIAL TORT CLAIMS

None.
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SCHEDULE 11 TO SECURITY AGREEMENT

UCC FILINGS
Grantor Jurisdiction
eHedth, Inc. Deaware
eHedl thinsurance Services, Inc. Delaware
PlanPrescriber, Inc. Ddlaware
Wesdlth, Health and Life Advisors, LLC Texas
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EXHIBIT | TO SECURITY AGREEMENT

FORM OF SECURITY AGREEMENT SUPPLEMENT

SUPPLEMENT NO. dated as of _ .20 (this"Supplement”), to the
Security Agreement, dated as of September 17, 2018 (the ® Security Agreement” ) among
EHEALTH, INC., a Delaware corporation (“eHealth” or “Holdings’), EHEALTHINSURANCE
SERVICES, INC., a Ddlaware corporation (* eHeal thinsurance” ), WEALTH, HEALTH AND
LIFE ADVISORS, LLC, a Texaslimited liability company (" GoMedigap™ and together with
eHealth, eHealthInsurance and any other Person that may become a borrower party to the Credit
Agreement referred to below, individualy and collectively, the “Borrower™ ),
PLANPRESCRIBER, INC., aDdaware corporation (* PlanPrescriber” and, together with any
other Person that may become a guarantor party to the Credit Agreement, collectively the
" Guarantors” and individudly a* Guarantor”), any other Grantors from time to time party hereto

and Royal Bank of Canada, as Collateral Agent for the Secured Parties.

A.  Referenceismadeto (i) the Credit Agreement, dated as of September 17, 2018
{as amended, restated, amended and restated, supplemented and/or otherwise modified from time
totime, the " Credit Agresment” ), among the Borrower, the Guarantors, the Lenders, Roya Bank
of Canada, as |ssuer, Administrative Agent for the Lenders and Collateral Agent for the Secured
Parties, and (ii) the Guaranty (as defined in the Credit Agresment).

B. Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Credit Agreement and the Security Agreement, as
applicable.

C. The Grantors have entered into the Security Agreement in order to induce (x) the
Lenders to make Loans and (y) the | ssuers to issue Letters of Credit. Section 8.13 of the Security
Agreement provides that certain additional Wholly-Owned Subsidiaries that are Materid
Domestic Subsidiaries of the Grantors (in each case, other than Excluded Subsidiaries) may
become Grantors under the Security Agreement by execution and delivery of an instrument
substantially in the form of this Supplement. The undersigned Subsidiary (the " New
Subsidiary” ) is executing this Supplement in accordance with the requirements of the Credit
Agresment to become a Grantor under the Security Agresment in order to induce the Lenders to
make additional Loans and as consideration for Loans previously made.

Accordingly, the Collateral Agent and the New Subsidiary agree as follows:

Section 1. In accordance with Section 8.13 of the Security Agreement, the New
Subsidiary by its signature bel ow becomes a Grantor under the Security Agreement with the
same force and effect asif originaly named therein as a Grantor and the New Subsidiary hereby
(a) agrees to dl the terms and provisions of the Security Agresment spplicable to it as a Grantor
thereunder and (b) represents and warrants that the representations and warrantiesmade by it asa
Grantor thereunder are trueand correct in al materia respects on and as of the date hereof;
provided that, to the extent that such representations and warranties specifically refer to an
earlier date, they shal be true and correct in dl materid regpects as of such earlier date; provided
further that any representation and warranty that is qudified as to “materidity”, “Materid
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Adverse Effect” or similar language shall be true and correct (after giving effect to any
qualification therein) in Al respects on such respective dates. In furtherance of the foregoing, the
New Subsidiary, as security for the payment and performance in full of the Secured Obligations
does hereby grant to the Collateral Agent, for the benefit of the Secured Parties, a security
interest in al of the New Subsidiary’ s right, title and interest in and to the Collateral (as defined
in the Security Agreement) of the New Subsidiary. Each reference to a”“ Grantor” in the Security
Agreement shall be deemed to include the New Subsidiary as if originaly named therein as a
Grantor. The Security Agreement is hereby incorporated herein by reference.

Section 2. The New Subsidiary represents and warrants to the Coll ateral Agent and
the other Secured Parties that this Supplement has been duly authorized, executed and delivered
by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance
with its terms, except as such enforceability may be limited by Debtor Relief Laws and by
generd principles of equity.

Section 3. This Supplement may be executed in counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an origingd, but &l of which
when taken together shal constitute asingle contract. This Supplement shal become effective
when the Collateral Agent shall have received a counterpart of this Supplement that bears the
signature of the New Subsidiary and the Collateral Agent has executed a counterpart herecf.
Ddlivery of an executed signature page to this Supplement by facsimile or ectronic (induding
pdf file) transmission shdl be as effective as ddivery of a manually signed counterpart of this
Supplement.

Sectiond4.  The New Subsidiary hereby represents and warrants that the updated
schedules to the Security Agreement attached hereto as Schedule | have been duly delivered to
the Collateral Agent and the information set forth therein, including the exact lega name of the
New Subsidiary and its jurisdiction of organization, is correct and completein al materia
respects as of the date hereof.

Section 5. Except as expressly supplemented hereby, the Security Agreement shall
remain in full force and effect.

Section 6. THIS SUPPLEMENT AND ANY CLAIMS, CONTROVERSY,
DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF,
BUT INCLUDING SECTION 5-1401 OF THE NEW Y ORK GENERAL OBLIGATIONS
LAW).

Section 7. In case any one or more of the provisions contained in this Supplement
should be held invalid, illegal or unenforcesblein any respect, the vaidity, legality and
enforcesbility of the remaining provisions contained herein and in the Security Agreement shall
not in any way be affected or impaired thereby (it being understood that the invaidity of a
particular provision in a particular jurisdiction shall not in and of itsdf affect the validity of such

53468729




provision in any other jurisdiction). The parties hereto shall endeavor in good-faith negotiations
to replace the invalid, illegal or unenforceable provisions with valid provisions the economic
effect of which comes as dose as possible to that of theinvalid, illegd or unenforcesble
provisions,

Section 8. All communications and notices hereunder shall be in writing and given as
provided in Section 8.01 of the Security Agreement.

Section 9. The New Subsidiary agrees to reimburse the Collateral Agent for its
reasonabl e out-of-pocket expenses in connection with this Supplement, including dl Attorney
Costs of counsel for the Collateral Agent and to the extent (and subject to the limitations) as
provided in Section 8.03(a) of the Security Agresment.
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IN WITNESS WHEREQF, the New Subsidiary and the Cdllateral Agent have duly
executed this Supplement to the Security Agreement as of the day and year first above written.

[NAME OF NEW SUBSIDIARY]

By:
Name:

Title:

Lega Name:

Jurisdiction of Formation:

Location of Chief Executive Office

ROYAL BANK OF CANADA, as Collateral Agent

By:
Name:
Title:
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SCHEDULE | TO SECURITY AGREEMENT SUPPLEMENT

[ATTACH COMPLETED INFORMATION CERTIFICATE FOR NEW SUBSIDIARY
AND ALL SCHEDULESTO SECURITY AGREEMENT. UPDATED FOR NEW

SUBSIDIARY
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EXHIBIT Il TO SECURITY AGREEMENT

FORM OF INFORMATION CERTIFICATE

See Attached.
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INFORMATION CERTIFICATE
[ l.20___

In connection with that certain Credit Agreement (the “Credit Agreement™) to be entered into by
and among eHealth. Inc., a Delaware corporation (the “Borrower™) and certain other domestic
subsidiaries of Borrower party thereto (together with the Borrower, individnally, a “Company™, and
collectively, the “Companies™), the Lenders party thereto from time to time, and Royal Bank of Canada,
as administrative agent (in such capaciry, the *Administrative Agent™) and as collateral agent (in such
capacity, the “Collateral Agent”), each Company hereby certifies as follows:

I. Current Information

A, Legal Name. Organizations. Corporate Functions, Jurisdiction of Organization and

Organizational Identification Namber. The full and exact legal name (as it appears in its certificate or
arficles of organization, limited liability membership agreement, or similar organizational documents, in
each case as amended to date), the type of organization, the corporate function, the junisdiction of
organization and the state organizational identification immmber and federal taxpayer identification
number) of each Company are as follows;

Tvpe of

Organization (e.g
corporation, Federal
limired liability Organizational Taxpaver
Name of company, limited | Corporate | Jurisdiction of Identification Identification
Company partnership) Flmmiu; Organization Number MNumber

B. Chief Executive Offices, Mailing Addresses and other Locations. The chief executive
office address and the preferred mailing address and any other location in which each Company maintaing
any collateral or any books and records relating thereto of each Company are as follows:

Name of Company

Address of Cluet Executive
Office

Mailing Address (if different)

Location where Books and

Records are Kept
(1f different)

! Eg, holding company, owner of intellectual property or real estate, operating company
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Location where Books and

Address of Chief Executive Records are Kept
N fC _——;Eﬁ Mailine Address Gf diff : Af diff :

Addresses of Owned Addresses of Leased
Name of Company Distribution Centers Distribution Centers
Addresses of Owned Store Addresses of Leased Store
Name of Company Locations Locations
. Warehousemen, Bailees. etc. Except as set forth below. no persons (including

warchousemen, customs brokers, freight forwarders. common carriers or other bailees) other than the
Companies have possession of any assets (including goods. inventory and equipment) of any Company:

Description of Nature of Posscssion (bailee.
Address/City/State/Zip Code County Assets and Value | warchouseman. etc.)
D. Changes in Names, Jurisdiction of Organization or Corporate Structure.

Except as set forth below, no Company has changed its name. jurisdiction of organization
or its corporate structure in any way (e.g. by merger, consolidation. change in corporate form, change in

Jurisdicrion of organization or otherwise) within the past four (4) months:

Date of Change | Description of Change

A
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Date of Change Description of Change

E. Acguisitions of Equily Inlerests or Assels.

Except as set forth below, no Company has acquired the controlling equiry interests of
another entity or substantially all the assets of another entity within the past four (4) months:

Date of Acquisition | Description of Acquisition

F. Corporate Ownership and Organizational Structure,

Attached as Exlubit A hereto 1s a true and correct organizational chart showing the
ownership of the Lead Borrower and all of its affiliates.

IL Investment Related Property
A Securities. Set forth below is a list of all equity interesis owned by the Companies

together with the type of organization which issued such equity interests (c_g. corporation, limited liability
company, parinership or rust):

#of Certificate No.
Type of Shares | Total Shares (if uncertificated.
Issner Organization | Owned | Ouistanding | Owner | please indicate so} | Par Value
B. Securities Accounts. Sef forth below is a list of all securities accounts of each
Company:
Name & Address of Financial
Name of Company Tvpe of Account Institutions/Financial Intennediary
3
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Name of Company

Tvpe of Account

Name & Address of Financial

Institutions/Financial Intermediary

C. Deposit Accounts. Sect forth below is a list of all bank accounts (checking, savings,
money market or the like) of the Companies:

Name & Address of
Name of Company Account Number Tvpe of Account Financial Institutions
D. Instruments. Set forth below is a list of all instruments held by or payable to the
Companies:
Principal Amount
Name of Company Issner of Instmment of Instmiment Mamrity Date

“ Ep, concentration account, local store depository account. payroll acconnt, account to pay tanes, efc.
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Iv. Intellectual Property

A. Set forth below is a list of all copyriglis, patems, wademarks and other intellectual property
owned or licensed by any Company:

Copvrights Owner Filing Date | Stams Registration No.
Patents Owner Filing Date | Status Registration No.
Trademarks Owner Filing Date | Status Registration No.

V. Commercial Tort Claims. The Companies cwrrently have the following commercial tort claims

against other parties:

Case Name/Filing Number Defendant Summary of Claim

VI.  Leiter of Credit Rights. Sct forth below is a list of all letter of credit nghts m favor of any
Company, as beneficiary thereunder:
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IN WITNESS WHEREOF, the undersigned hereto have caused this Information Certificate to be
executed as of the date above first written by its officer thereunto duly authorized.

COMPANIES:

By:

Title: :

By:

Mame:
Title:
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Corporate Organizational Chart




EXHIBIT |
TO
CREDIT AGREEMENT

Form of Borrowing Base Certificate

(See attached)
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Ag of Date:

Amaunt {US0)

CommEsien Racelabis for succesdrg perod of 30 days

Commesion Recervablie for succeeding pericd of 31 - B0 days

Commision Receivabie far succeading pericd of 61 - 80 days
a) Gross Commission Recelvables for the immediately succesding perlod of 3 months I -

Collactions precadng 51- 50 days
Collecions preceding 31 - 60 days
Collections precading 1 - 30 days

b) Prior 3 month Eligible Commissicn Receivable actually collected I -
Lesser of (a) and (b} -
Less: neliglbies

a) Defermed Revenue - Spensarsnip and Techralegy
b) Ecnus Revenus:

c] AP Cantra Offsat

d) Commisskong Oveneynant

@) Other Offssts

) Condanal parymant

q] Faraign

h) Mot anfarceabla or collactbla

i) Mot =ubject to first priarity, walid and perdecled security inlerest

Inlereompary of due fram en ollicer, smnployes o agenl of 1he
[Le—
k] Oua fram a barkrupt dabdor
1) Dua from a dabior not duly guaiiled to conduct business
m) intarasts, %sas or laka chargss
n) In excess of the concenration imil

ni Cibaraisa manmianh o tha ﬁnnr

Driugian %
Less: Liuian Rasarve =

Eligible Commissions Receivables -
Advance Rale B0%
Marginad Eligitis Current Commission Recevables (8]

Commissken Recebvabie Tor succesdng perlod of 31 - 120 days
Commision Receivable far succeeding pericd of 121 - 150 days
Commigsion Receivabie far succeeding pericd of 151 - 180 days
Gross Commission Receivables for the immadiztaly succeeding period of 4-8 months I -

Less: nelgibies

) Deferred Revenue - Sponsorshig and Technalegy

b) Bohug Revenus

o) AP Cantra Offsat

d) ComimEsieng Qyergament

) CAher Orfsels

1) Condional payrment

g) Foraign

h) Mot enfarceable or collactibk

i) Mot =ubject io first priarity, valid and perfecled s=curity inlerest

. Intercomparry of due from en officer, emgloyes ar agent of the
i1 borrowar
k) Due fram a barkrupt cebdor
1) Dus from a debior net duly qualilled to conduct business
m) Intarasts, %&as or lata chargas
n) Subject to condtonal peyment
a) In axcess of the concentradian imit

i Clheraise Lnncn:inblc fo the ﬁznt

Drilutian 4 0,0%
Less: Diulian Reseree
Eligible Commis=sian Receivables for the immediately succeading period of 4-8 months -

Advanca Rate v

Total Margined Eligibés Accounts |[A+E) (D) .
Less: Reserves

kinmum Oparating Expansss for & manths

Other
Total Res

Borrosirg Sese (D-E]  (F) -
Ravohang Faciley Commitmant [} 40,000,000




Maximum Avalability (lesser of Fiand G) (H)
g

Rewvalving Credd Advances

Lalter af Cradil Qbligalions

osura [l

The undersigresd, a Responsible Officar (a5 defined in the Credit Agreemant refarred o below) of sHealth, Inc. (the “Parent Borrower"), reprasens
and warrants that

{#) the informalion gel forth above and the supgoning documeantation and information delhivered heresith (i = ree and comrect in all respecis, (1)
has bean preparad in accordance with the requinaments of that cartain Gredit Agreament deted as of X000 X, 2018 (a5 smanded, restated,
sugplemented ar ollenasise modiied ram lime 1o ime, e “Credil Agreement”, capilaized terms used herein and nol othersise delined
harein have tha meanings specified in the Credt Agresment), by and amang, among otfers, the Parent Borrower, the other Bomowars party
therato, and Royal Bank of Canada, a3 Adminigirative Agent. lssuer and Colaseral Agend, and (i) ia besad on supponting documendasion that
is satisficiory bo the Administrative Agart,

|B) e reprasentalions and warranties ol the Paren Bormrowes and aach olher Loan Party st fori in ihe Credit Agreament and e other Loan
Documents are true and comect in all matenial respacts on and as of the date hereof; provided that, 1o the extent that such mepresentations
and warranties speciically refer 1o an earier date, thay shall b= trug and camact in &l materal respects as of such eamer date; provided,
furiber Ihal, any representation and warranly thal is quakfied as o “malerally,” “Malerial Adverse Effiect” or simiar Bnguage shall be e and
comact (afer giving effect 1o any qualification therain) in all raspacts on the date haraof, and

{C) no Dalault or Evend of Defauk has ocoumad and is corinuing or would resull altar giving alfact o this Bomowing of from e apalicaton of tha
praceeds therafrom

Respanaibie Offices eHaalth Inc,

Dergk Yung GCFO
Print Maime Tithe:

Daba:




EXHIBIT J
TO
CREDIT AGREEMENT

Form of Intercompany Subordination Aagresment

This INTERCOMPANY SUBORDINATION AGREEMENT, dated as of | ]. 2018 (as
from time to time amended, restated, amended and restated, extended, supplemented or otherwise
modified in accordance with the termss hereof, this " Intercompany Subordination Agreement”), is
made and entered into by and among eHedth, Inc., a Ddaware corporation (the “eHealth” or
“Holdings" ), and each of the undersigned Loan Parties, to the extent aborrower from time to time
(in such capacity for the purposes of this Intercompany Subordination Agreement, an “Obligor™)
from any other entity listed on the signature page, which is not a Loan Party (in such capacity for
the purposes of this Intercompany Subordination Agreement, a“ Subordinated Creditor”).

RECITALS

(A) Reference is made to the Credit Agreement, dated as of September 17, 2018 (as
amended, restated, amended and restated, extended, supplemented or otherwise modified from
time to time, the “ Credit Agreement” ), among eHealth, certain affiliates of eHealth, Royal Bank
of Canada, as administrative agent (in such capacity, including any successor thereto, the
* Administrative Agent” ) and as collateral agent under the Loan Documents, and each Lender and
|ssuer from time to time party thereto, and any related notes, guarantees, collateral documents,
instruments and agreements executed in connection with the Credit Agreement, and in each case
as amended, restated, amended and restated, extended, supplemented or otherwise modified from
time to time, regardless of whether such amendment, restatement, amendment and restatement,
extension, supplement or modification is with the same lenders or holders, agents or otherwise,
Unless otherwise specified, capitalized terms used but not otherwise defined herein shal have
the respective meanings assigned to them in the Credit Agreement.

(B) All intercompany |oans, trade payables, advances and any other Indebtedness of each
Obligor to each Subordinated Creditor now or hereafter existing (whether created directly or
acquired by assignment or otherwise), and all interest, premiums, costs, expenses or
indemnification amounts thereon or payable in respect thereof or in connection therewith, are
hereinafter referred to as the * Subordinated Debt”.

(C) This Intercompany Subordination Agreement is entered into pursuant to
Sections 9.3(b){ii) and 9.3(d) of the Credit Agreement and ddivered in connection therewith.

SECTION 1. Subordination.

(a) Each Subordinated Creditor and each Obligor agrees that the Subordinated Debt
isand shall be subordinate, to the extent and in the manner hereinafter set forth, to the prior
payment in full in cash of al Secured Obligations (as defined in the Credit Agreement) of any such
Obligor now or hereafter existing under the Credit Agreement and the other Loan Documents (as
defined in the Credit Agresment), including, without limitation, where gpplicable, such Obligor's
guarantee thereof (the " Obligations™ or the * Senior Indebtedness”).
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(b) For the purposes of this Intercompany Subordination Agreement, * Senior
Obligations Discharge” means with respect to the Obligations, the Discharge of Secured
Obligations (as defined in the Security Agreement referred to in the Credit Agreement).

SECTION 2. Events of Subordination.

(a) In the event of any dissolution, winding up, liquidation, arangement,
reorganization, adjustment, protection, relief or compasition of any Obligor or its debts, whether
voluntary or involuntary, in any bankruptcy, insolvency, arrangement, reorgani zation, receivership,
relief or other similar case or proceeding under any Debtor Relief Law or upon an assignment for
the benefit of creditors or any other marshalling of the assets and liabilities of any Obligor or
otherwise, the holders of Senior Indebtedness shal be entitled to receive payment in full of the
Senior Indebtedness before any Subordinated Creditor is entitled to receive any payment of al or
any of the Subordinated Debt, and any payment or distribution of any kind (whether in cash,
property or securities), that otherwise would be payable or deliverable upon or with respect to the
Subordinated Debt in any such case, proceeding, assignment, marshalling or otherwise (including
any payment that may be payable by reason of any other indebtedness of such Obligor being
subordinated to payment of the Subordinated Debt) shall be paid or delivered directly to the
Administrative Agent for the ratable benefit of the holders of Senior Indebtedness for gpplication
{in the case of cash) to, or ascollateral (in the case of non-cash property or securities) for, the
ratable payment or prepayment of the Senior Indebtedness until the Senior Obligations Discharge
with respect to such Senior Indebtedness shall have occurred.

(b) No payment in respect of the Subordinated Debt shall be made unless each of
the following conditions shall be satisfied: (i) as of the date of any such cash payment and after
giving effect thereto, no Event of Default shall have occurred and be continuing, (i) Liquidity for
the immediately preceding 30 consecutive day period, determined on apro formabasis asif such
payment was made on the first day of such period, shall not be less than $15,000,000, and (iii) on
the date and after giving effect to such payment, on aproformabasis, Liquidity shall not beless
than $15,000,000.

(c) No Subordinated Creditor shall, directly or indirectly, seek to collect from any
Obligor any of the Subordinated Debt or exercise any rights or remediesin respect of the
Subordinated Debt.

SECTION 3. In Furtherance of Subordination. Each Subordinated Creditor agrees as
follows:

(a) If any proceeding referred to in Section 2(a) above is commenced by or
against any Obligor under any applicable Debtor Relief Law,

(i) Administrative Agent is hereby irrevocably authorized and empowered
(inits own name or in the name of each Subordinated Creditor or otherwise), but shall haveno
obligation, to demand, sue for, collect and receive every payment or disiribution referred to in
Section 2(a) and give acquittance therefor and, if not filed by such Subordinated Creditor within
five (5) Business Days prior to the bar date, to file proofs of daim in respect of the Subordinated
Debt owing to such Subordinated Creditor as it may deem necessary or advisable for the exercise
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or enforcement of any of therights or interests of the Agents or the holders of Senior
Indebtedness hereunder; and

(ii) each Subordinated Creditor shall duly and promptly take such action
as Administrative Agent may reasonably request (A) to collect the Subordinated Debt for the
account of the holders of Senior Indebtedness and to file appropriate daims or proofs or cdlamin
respect of the Subordinated Debt, (B) to execute and deliver to the Administrative Agent such
powers of attorney, assignments, or other instruments as the Administrative Agent may request
in order to enable the Administrative Agent to enforce any and al claims with respect to, and
any security interests and other liens securing payment of, the Subordinated Debt, and (C) to
collect and receive any and al payments or distributions which may be payable or deliverable
upon or with respect to the Subordinated Debt.

(b) All payments or distributions upon or with respect to the Subordinated Debt
which are received by each Subordinated Creditor contrary to the provisions of this
Intercompany Subordination Agreement shdl be received in trust for the benefit of the holders of
the Senior Indebtedness, shall be segregated from other funds and property held by such
Subordinated Creditor and shall be forthwith paid over to the Administrative Agent for the
ratzble benefit of the holders of the Senior Indebtedness in the same form as so received (with
any necessary indorsement) to be applied (in the case of cash) to, or held as collatera (in the case
of non—cash property or securities) for, the payment or prepayment of the Seniar Indebtedness in
accordance with the terms of the Credit Agreement.

(c) The Administrative Agent is hereby authorized to demand specific
performance of this Intercompany Subordination Agreement, whether or not such Obligor shall
have complied with any of the provisions hereof applicable toit, at any time when such
Subordinated Creditor shall have failed to comply with any of the provisions of this Intercompany
Subordination Agreement applicable to it. To the maxi mum extent permitted by applicable Law,
each Subordinated Creditor hereby irrevocably waives any defense based on the adeguacy of a
remedy at |aw, which might be asserted as abar to such remedy of specific parformance

SECTION 4. Rights of Subrogation. Each Subordinated Creditor agrees that no payment
or distribution to, or for the benefit of, the Administrative Agent or the holders of the Senior
Indebtedness pursuant to the provisions of this Intercompany Subordination Agreement shall
entitle such Subordinated Creditor to exercise any right of subrogation in respect thereof until the
Senior Obligati ons Discharge shal have occurred, and each Subordinated Creditor agreesto
postpone the exerdise any of such right of subrogation until the Senior Obligations Discharge.

SECTION 5. Further Assurances. Each Subordinated Creditor and each Obligor will, at
its expense and at any time and from time to time, prompily execute and deliver dl further
instruments and documents, and take dl further action, that may be necessary, or that the
Administrative Agent may reasonably request in writing, in order to protect any right or interest
granted or purported to be granted hereby or to enable the Administrative Agent to exercise and
enforce its rights and remedies hereunder,

SECTION 6. Agreements in Respect of Subordinated Debt. Except as permitted under
the Credit Agresment, no Subordinated Creditor will:
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(i)

(ii)

sell, assign, pledge, encumber or otherwise dispose of any of the Subordinated
Debt unless such sdle, assignment, pledge, encumbrance or disposition is made
expressly subject to this | ntercompany Subordination Agreement; or

permit the terms of any of the Subordinated Debt to be changed in such a manner
as to have a materid adverse effect upon the rights or interests of the Agents or
any holder of the Senior Indebtedness hereunder.

SECTION 7. Agreement by the Obligors. Each Obligor agrees that it will not make any
payment of any of the Subordinated Debt, or take any other action, in each case if such payment
or other action would be in contravention of the provisions of this Intercompany Subordination
Agresment,

SECTION 8. Obligations Hereunder Not Affected. All rights and interests of the
Administrative Agent and the holders of the Senior Indebtedness hereunder, and al agreements
and obligations of each Subordinated Creditor and each Obligor under this Intercompany
Subordination Agreement, shal remain in full force and effect irrespective of:

(i)

(if)

(iii)

(iv)

v)

(vi)

(vii)

(vili)

any amendment, extension, renewal, compromise, discharge, acceleration or other
change in the time for payment or the terms of the Senior Indebtedness or any part
thereof;

any taking, holding, exchange, enforcement, waiver, release, failure to perfect,
sell or otherwise dispose of any security for payment of the Guaranty or any
Senior Indebtedness;

the application of security and directing the order or manner of salethereof asthe
Administrative Agent in its sole discretion may determing;

the rel ease or substitution of one or more of any endorsers or other guarantors of
any of the Senior |ndebtedness;

thetaking of, or failure to take any action which might in any manner or to any
extent vary the risks of any Obligor or which, but for this Section 8, might operate
as adischarge of such Obligor;

any defense arising by reason of any disability, change in corporate existence or
structure or other defense of any Obligor or a Subordinated Creditor, the cessation
from any cause whatsoever (induding any act or omission of any Secured Party)
of the liability of such Obligor or a Subordinated Creditor;

any defense based on any claim that such Obligor' s or Subordinated Creditor's
obligations exceed or are more burdensome than those of any other Obligor or
any other subordinated creditor, as applicable;

the benefit of any statute of limitations affecting such Obligor' s or Subordinated
Creditor' s liahility hereunder;




(ix) any right to proceed against any Obligor, proceed against or exhaust any security for
the Obligations, or pursue any other remedy in the power of any Secured Party,
whatsoever;

(x) any benefit of and any right to participate in any security now or hereafter held by
any Secured Party, and

(xi) tothefullest extent permitted by law, any and dl other defenses or benefits that
may be derived from or afforded by applicable law limiting the ligbility of or
exonerating guarantors or surelies

Notwithstanding anything to the contrary herein (subject only to the next sucoeeding sentence),
this Intercompany Subordination Agreement shall terminate as to the Credit Agreement and the
Obligations thereunder, on the Discharge of Secured Obligations (as defined in the Security
Agresment referred to in the Credit Agreement). Notwithstanding the foregoing, this
Intercompany Subordination Agreement shal be reinstated as to the Credit Agreement in respect
of which any payment of Senior Indebtedness is so rescinded or must be so otherwise returned,
from and after the time (if any) that any payment of any of the Senior Indebtedness is rescinded
or must otherwise be returned by Administrative Agent or any holder of Senior Indebtedness
upon the insolvency, bankruptcy or reorganization of any Obligor or otherwise, al as though
such payment had not been made.

SECTION 9. Waiver. To the maximum extent permitted by applicable Law, each
Subordinated Creditor and each Obligor hereby wai ves promptness, diligence, notice of
acceptance and any other notice with respect to any of the Cbligations and this |ntercompany
Subordination Agreement and any requirement that Administrative Agent or any holder of
Senior Indebtedness protect, secure, perfect or insure any security interest or lien or any
property subject thereto or exhaust any right or take any action against any Obligor or any other
person or entity or any collatera.

SECTION 10. Amendments, Etc. No amendment or waiver of any provision of this
Intercompany Subordination Agreement, and no consent to any departure by any Subordinated
Creditor or any Obligor herefrom, shall in any event be effective unless the same shall bein
writing and signed by the Administrati ve Agent, such Obligor and each Subordinated Creditor,
and then such waiver or consent shall be effective only in the specific instance and for the
specific purpose for which given.

SECTION 11. Expenses. This Intercompany Subordination Agreement is entitled to the
benefits of Section 12.3 of the Credit Agreement.

SECTION 12. Addresses for Notices. All communications and noti ces hereunder shall
(except as otherwise expressly permitted herein) be in writing and given asprovided in
Section 12.8 of the Credit Agreement. All communications and notice hereunder to an Obligor
shall be given in care of the Borrower,

SECTION 13. No Waiver; Remedies. Mo failure on the part of the Admi nistrative Agent
or any holder of the Senior Indebtedness to exercise, and no delay in exercising, any right
hereunder shal operate as a waiver thereof; nor shall any single or partia exercise of any right
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hereunder preclude any other or further exercise thereof or the exercise of any other right. The
remedies herein provided are cumul ative and not exclusive of any remedies provided by |aw.

SECTION 14. Joinder. Upon execution and delivery after the date hereof by any
Subsidiary of ajoinder agreement in substantially the form of Exhibit A hereto, each such party
shall become an Obligor or a Subordinated Creditor, as applicable, hereunder with the same force
and effect asif origindly named as an Obligor or a Subordinated Creditor, as applicable,
hereunder. The rights and obligations of each Obligor and each Subordinated Creditor hereunder
shall remain in full force and effect notwithstanding the addition of any new Obligor or
Subordinated Creditor as a party to this Intercompany Subordination Agreement.

SECTION 15. Governing Law; Jurisdiction; Etc. (a) THIS INTERCOMPANY
SUBORDINATION AGREEMENT AND ANY CLAIMS, CONTROVERSY, DISPUTE OR
CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED
UPON, ARISING OUT OF OR RELATING TO THIS INTERCOMPANY SUBORDINATION
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS
PRINCIPLES THEREOF, BUT INCLUDING SECTIOM 51401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW.

(b) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF
THE COURTS OF THE STATE OF NEW YORK OR FEDERAL COURTS OF THE UNITED
STATES OF AMERICA SITTING IN NEW YORK COUNTY, AND ANY APPELLATE
COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS INTERCOMPANY SUBORDINATION AGREEMENT, OR FOR
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES
HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING SHALL BE HEARD AND
DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE 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. EACH PARTY HERETO AGREES THAT THE ADMINISTRATIVE
AGENT AND THE HOLDERS OF SENIOR INDEBTEDNESS RETAIN THE RIGHT TO
SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO BRING
PROCEEDINGS AGAINST ANY LOAN PARTY IN THE COURTS OF ANY OTHER
JURISDICTION SOLELY IN CONNECTION WITH THE EXERCISE OF ANY RIGHTS
UNDER THIS INTERCOMPANY SUBORDINATION AGREEMENT OR THE
ENFORCEMENT OF ANY JUDGMENT IN RESPECT OF THIS INTERCOMPANY
SUBORDINATION AGREEMENT.

(c) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE
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OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
INTERCOMPANY SUBORDINATION AGREEMENT 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 APPLICABLE
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF
PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 11 OF THIS
INTERCOMPANY SUBORDINATION AGREEMENT. NOTHING [N THIS
INTERCOMPANY SUBORDINATION AGREEMENT WILL AFFECT THE RIGHT OF ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY
APPLICABLE LAW.

(e) EACH PARTY TO THIS INTERCOMPANY SUBORDINATION
AGREEMENT HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
INTERCOMPANY  SUBORDINATION AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH QOTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND  (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 16. Counterparts: Effectiveness. This Intercompany Subordination Agreement may
be executed in counterparts (and by different parties hereto in different counterparts), each of
which shall constitute an original, but al of which when taken together shall conslitute a single
contract.  This Intercompany Subordination Agreement shall become effective when it shal have
been executed by the Obligors, the Subordinated Creditors and the Administrative Agent and
theresfter shall be binding upon and inure to the benefit of each Obligor, each Subordinated
Creditor, the Administrative Agent, the other Secured Party and their respective permitted
successors and assigns, subject to Section 6 hereof. Delivery of an executed counterpart of a
signature page of this Intercompany Subordination Agreement by telecopy or other electronic
imaging means (including in .pdf format via dectronic mail) shall be effective as ddivery of a
manua ly executed counterpart of this Intercompany Subordination Agresment.

[Remainder of page |eft intentionally blank]
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IN WITNESS WHEREOF, each Subordinated Creditor, each Obligor and the Borrower
each has caused this Intercormpany Suberdination Agreement to be duly executed and delivered
by its officer thereunto duly authorized as of the date first above written.

EHEALTH, INC.
By:

MName:
Title:

[Signature Page to Intercompany Subordination Agreement]
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[OBLIGORS]

By:

MName:

Title:

[Signature Page to |ntercompany Subordinati on Agreement]
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[SUBORDINATED CREDITORS]

By:

MName:

Title:

[Signature Page to Intercormpany Subordination Agreement]
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Agresd and acknowledged as of the date
Above written:

ROYAL BANK OF CANADA,
as Administrative Agent

By:
Mame:
Title:

[Signature Page to Intercompany Subordination Agreement]
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Exhibit A to the Intercompany Subordination Agreement
FORM OF JOINDER AGREEMENT

This JOINDER AGREEMENT, dated as of , 201 (this* Joinder™), is
delivered pursuant to the Intercompany Subordination Agreement, dated as of [ , 2018
(as the same may from time to time be amended, restated, amended and restated, extended,
supplemented or otherwi se modified from time to time, the * | ntercormpany Subordination
Agreement” ), among eHealth, Inc., aDeaware corporation (*eHealth” or “Holdings’), the
Subordinated Creditors and Obligors from time to time party thereto, and Royal Bank of
Canada, as Administrative Agent under the Credit Agreement. Capitalized terms used but not
otherwi se defined herein shall have the meanings assigned to them in the Intercompany
Subordinati on Agreement.

1. Joinder in the Intercompany Subordination. The undersigned hereby agrees that
on and after the date hereof, it shall be [an " Obligor”] [and][a " Subordinated Creditor™] under
and as defined in the Intercompany Subordination Agreement, hereby assumes and agreesto
perform al of the obligations of [an Obligor] [and] [a Subordinated Creditor] thereunder and
agrees that it shall comply with and be fully bound by the terms of the Intercompany
Subordination Agreement as if it had been a signatory thereto as of the date thereof; provided
that the representations and warranties made by the undersigned thereunder shal be deemed true
and correct as of the date of this Joinder.

2, Unconditiona Joinder. The undersigned acknowledges that the undersigned’s
obligations as a party to this Joinder are unconditional and are not subject to the execution of one
or more Joinders by other parties. The undersigned further agrees that it has joined and is fully
obligated as[an Obligor] [and] [a Subordinated Creditor] under the Intercompany Subordination
Agreement.

3: Incorporation by Reference. All terms and conditions of the Intercompany
Subordination Agreement are hereby incorporated by reference in this Joinder asif set forthin
full.

IN WITNESS WHEREQF, the undersigned has duly executed and delivered this Joinder
as of the day and year first above written.

By:

Title:
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EXHIBIT K-1
TO
CREDIT AGREEMENT

Form of Non—Bank Certificate
(For Foreign Lenders That Are Not Partnerships or Pass-Thru Entities
For U.S. Federal Income Tax Purposes)

Reference is made to that certain Credit Agreement, dated as of September 17, 2018 (as
the same may be amended, restated, amended and restated, extended, supplemented or
otherwise modified from time to time, the * Credit Agresment”), among eHealth, Inc., a
Delaware corporation (“eHealth” or “Holdings” ), certain affiliates of Holdings, Royd Bank of
Canada, as administrative agent (in such capacity, including any successor thereto, the
“Administrative Agent” ) and as collatera agent under the Loan Documents, and each Lender
and |ssuer from time to time party thereto. Capitdized terms used herein and not otherwise
defined herein are used herein as defined in the Credit Agresment.

(the “Foreign Lender”) is providing this certificate pursuant to
Section 3.1(b) of the Credit Agreesment and hereby attaches hereto two (2) original signed copies
of Internal Revenue Service Form W-8BEN or Internad Revenue Service Form W-8BEN-E (or
such successor form thereto required under applicable Law as of the date hereof ).

The Foreign Lender hereby represents and warrants that:

1. The Foreign Lender is the sole record and beneficia owner of the Loans (as wdll as
any notes evidencing such loans) in regpect of which it is providing this certificate.

2. The Foreign Lender isnot a"bank” for purposes of Section 881(c){(3)(A) of the
Internal Revenue Code of 1986, as amended (the * Code” ). In this regard, the Foreign Lender
further represents and warrants that;

(a) the Foreign Lender is not subject to regulatory or other legal requirements as a
bank in any jurisdiction; and

(b)  theForeign Lender has not been treated as a bank for purposes of any tax,
securities law or other filing or submission made to any Governmental Authority,
any application made to a rating agency or qudification for any exemption from
tepe, securities law or other legal requirements.

3. The Foreign Lender is not a 10-percent shareholder of the Borrower within the
meaning of Section 871(h)(3)(B) of the Code.

4. The Foreign Lender is not a controlled foreign corporation within the meaning of
Section 881(c)(3)(C) of the Code related to the Borrower within the meaning of Section 864(d)
of the Code.

The undersigned shall promptly notify the Borrower if any of the representations and
warranties made herein are no longer true and correct.
[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has duly executed this certificate on the
day of .20
[NAME OF FOREIGN LENDER]

By:
Name:
Title:

K-1-2
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EXHIBIT K-2
TO
CREDIT AGREEMENT

Form of Non—Bank Certificate
(For Foreign Lenders That Are Partnerships or Pass-Thru Entities
For U.S. Federal Income Tax Purposes)

Reference is made to that certain Credit Agreement, dated as of September 17, 2018 (as
the same may be amended, restated, amended and restated, extended, supplemented or
otherwise modified from time to time, the * Credit Agresment”), among eHealth, Inc., a
Delaware corporation (“ eHealth” or “Holdings” ), certain affiliates of Holdings, Royad Bank of
Canada, as administrative agent (in such capacity, including any successor thereto, the
“Administrative Agent” ) and as collatera agent under the Loan Documents, and each Lender
and |ssuer from time to time party thereto. Capitdized terms used herein and not otherwise
defined herein are used herein as defined in the Credit Agresment.

(the“Foreign Lender”) is providing this certificate pursuant
to Section 3.1(b) of the Credit Agresment and hereby attaches hereto two (2) original signed
copies of Interna Revenue Service Form W-8IMY and accompanied by one of thefollowing
forms from each of its partners/members that is claming the portfolio interest exemption: (i) an
Internal Revenue Service Form W-8BEN or Internal Revenue Service Form W-8BEN-E or (ii}
an Internal Revenue Service Form W-8IMY accompanied by an Interna Revenue Service Form
W-8BEN or Internal Revenue Service Form W-8BEN-E from each of such partner’ $member's
beneficial owners that is claiming the portfolio interest exemption (or such successor forms
therefo required under applicable Law as of the date hereof).

The Foreign Lender hereby represents and warrants that:

1. The Foreign Lender is the sole record owner of the Loans (as well as any notes
evidencing such Loans) in respect of which it is providing this certificate.

2. The Foreign Lender' s partners/members are the sole beneficial owners of the Loans
{as well as any notes evidencing such Loans).

3. Neither the Foreign Lender nor any of its partners/membersisa “bank” for purposes
of Section 881(c)(3)(A) of the Internal Revenue Code of 1986, as amended (the*Code”). In
this regard, the Foreign Lender further represents and warrants that:

(a) neither the Foreign Lender nor any of its partners/members is subject to
regulatory or other legal reguirements as a bank in any jurisdiction; and

(b)  neither the Foreign Lender nor any of its partners/members has been treated as a
bank for purposes of any tax, sscurities law or other filing or submission madeto
any Governmental Authority, any application made to a rating agency or
qualification for any exemption from tax, securities law or other legal
requirements.

4. None of the Foreign Lender’s partners/members is a 10—percent sharcholder of the
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Borrower within the meaning of Section 871(h)({3)(B) of the Code.

5. None of the Foreign Lender' s partners/members is a controlled foreign corporation
within the meaning of Section 881(c)(3)(C) of the Code related to the Borrower within the
meaning of Section 864(d) of the Code.

The undersigned shall promptly notify the Borrower if any of the representations and
warranties made herein are no longer true and correct.
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IN WITNESS WHEREOF, the undersigned has duly executed this certificate on the
day of 120

[NAME OF FOREIGN LENDER]

By:
Name:
Title:
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EXHIBIT K-3
TO
CREDIT AGREEMENT

Form of Non—Bank Certificate
(For Foreign Participants That Are Not Partnerships or Pass-Thru Entities
For U.S. Federal Income Tax Purposes)

Reference is made to that certain Credit Agreement, dated as of September 17, 2018 (as
the same may be amended, restated, amended and restated, extended, supplemented or
otherwise modified from time to time, the * Credit Agresment”), among eHealth, Inc., a
Delaware corporation (“ eHealth” or “Holdings” ), certain affiliates of Holdings, Royad Bank of
Canada, as administrative agent (in such capacity, including any successor thereto, the
“Administrative Agent” ) and as collatera agent under the Loan Documents, and each Lender
and |ssuer from time to time party thereto. Capitdized terms used herein and not otherwise
defined herein are used herein as defined in the Credit Agresment.

(the “Foreign Participant”) is providing this certificate pursuant
to Section 3.1(b) and Section 12.2(d) of the Credit Agreement and hereby attaches hereto two (2)
origina signed copies of Internal Revenue Service Form W-8BEN or Interna Revenue Service
Form W-8BEN-E (or such successor form thereto required under applicable Law as of the date
herecf).

The Foreign Participant hereby represents and warrants that;

1. The Foreign Participant is the sole record and beneficia owner of the participationin
respect of which it is providing this certificde.

2. The Foreign Participant is not a "bank” for purposes of Section 881(c)(3)(A) of the
Internal Revenue Code of 1986, as amended (the " Code’ ). In this regard, the Foreign Participant
further represents and warrants that;

(a) the Foreign Participant is not subject to regulatory or other legal requirements asa
bank in any jurisdiction; and

(b)  the Foreign Participant has not been treated as a bank for purposes of any tax,
securities|aw or other filing or submission made to any Governmental Authority,
any application made to a rating agency or qudification for any exemption from
tax, securities law or other legal requirements.

3. The Foreign Participant is not a 10—percent shareholder of the Borrower within the
meaning of Section 871(h)(3)(B) of the Code.

4. The Foreign Participant is not a controlled foreign corparation within the meaning of
Section 881(c)(3)(C) of the Code related to the Borrower within the meaning of Section 864(d)
of the Code.

The undersigned shall promptly notify the Borrower if any of the representations and
warranties made herein are no longer true and correct.
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[Sgnature Page Follows]
IN WITNESS WHEREQF, the undersigned has duly executed this certificate on the
day of .20 .
[NAME OF FOREIGN PARTICIPANT]

By:
MName:
Title:

K-3-2
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EXHIBIT K-4
TO
CREDIT AGREEMENT

Form of Non—=Bank Certificate
(For Foreign Participants That Are Partnerships or Pass-Thru Entities
For U.S. Federa Income Tax Purposes)

Reference is made to that certain Credit Agreement, dated as of September 17, 2018 (as
the same may be amended, restated, amended and restated, extended, supplemented or
otherwise modified from time to time, the® Credit Agreement”), among eHedlth, Inc., a
Delaware corporation (" eHealth” or “Holdings" ), certain affiliates of Holdings, Roya Bank of
Canada, as administrative agent (in such capacity, including any successor thereto, the
" Administrative Agent” ) and as collateral agent under the Loan Documents, and each Lender
and Issuer from time to time party thereto. Capitdized terms used herein and not otherwise
defined herein are used herein as defined in the Credit Agresment.

the " Foreign Participant” ) is providing this certificate pursuant
to Section 3.1(b) and Section 12.2(d) of the Credit Agreement and hereby attaches hereto two
(2) original signed copies of Internal Revenue Service Form W-8IMY and accompanied by one
of the following forms from each of its partners'members that is claiming the portfolio interest
exemption: (i) an Internal Revenue Service Form W-8BEN or Internal Revenue Service Form
W-8BEN-E or (ii) an Internal Revenue Service Form W-8IMY accompanied by an Interna
Revenue Service Form W-8BEN or Internal Revenue Service Form W-8BEN-E from each of
such partner's'/member’s beneficia owners that is daiming the portfolio interest exemption (or
such successor forms thereto required under applicable Law as of the date hereof).

The Foreign Participant hereby represents and warrants that;

1. The Foreign Participant is the sole record owner of the participation in respect of
which it is providing this certificate.

2. The Foreign Participant’ s partners/members are the sole beneficial owners of the
participation.
3. Neither the Foreign Participant nor any of its partners/membersis a “bank” for

purposes of Section 881(c)(3)(A) of the Interna Revenue Code of 1986, as amended (the
“Code"). In this regard, the Foreign Participant further represents and warrants that:

(a)  neither the Foreign Participant nor any of its partners'/members is subject to
regulatory or other legal requirements as a bank in any jurisdiction; and

(b) neither the Foreign Participant nor any of its partners/members has been treated
as a bank for purposes of any tax, securities |aw or other filing or submission
made to any Governmenta Authority, any application made to arating agency or
qualification for any exemption from tax, securities law or other legal
requirements.

4. None of the Foreign Participant’s partners/members is a 10—percent shareholder of the

Borrower within the meaning of Section 871(h){3)(B) of the Code.
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5. None of the Foreign Participant’ s partners/members is a controlled foreign corporation
within the meaning of Section 881(c)(3)(C) of the Code related to the Borrower within the
meaning of Section 864(d) of the Code.

The undersigned shall promptly notify the Borrower if any of the representations and
warranties made herein are no longer true and correct.
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IN WITNESS WHEREQF, the undersigned has duly executed this certificate on the

day
of ,20

[NAME OF FOREIGN PARTICIPANT]

By:
MName:
Title:

K-4-3
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[Execution]

SECURITY AGREEMENT
dated as of September 17, 2018

among

EHEALTH, INC.
EHEALTHINSURAMNCE SERVICES, INC.
PLANPRESCRIBER, INC.

WEALTH, HEALTH AND LIFE ADVISORS, LLC
as Grantors,

THE OTHER GRANTORS PARTY HERETO FROM TIME TO TIME,

and
ROYAL BANK OF CANADA,
as Collatera Agent
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This SECURITY AGREEMENT, dated as of September 17, 2018 (this " Agreement” ),
EHEALTHINSURANCE SERVICES, INC., a Ddaware corporation (“eHed thinsurance” ),
WEALTH, HEALTH AND LIFE ADVISORS, LLC, a Texas limited ligbility company
(“GoMedigap” and together with eHealth, eHeal thinsurance and any other Person that may
become a borrower party to the Credit Agreement referred to below, individually and
collectively, the " Borrower™ ), PLANPRESCRIBER, INC., a Delaware corporation

Credit Agreement, collectively the “ Guarantors” and individually a“ Guarantor”), any other
Grantors from time to time party hereto and Roya Bank of Canada, as Collatera Agent for the
Secured Parties.

Reference is made to the Credit Agreement, dated as of the date hereof (as amended,
restated, amended and restated, supplemented and/or otherwise modified from time to time, the
“Credit Agreement”), among the Borrower, the Guarantors, the Lenders, Roya Bank of Canada,
as | ssuer, Administrative Agent for the Lenders and Collateral Agent for the Secured Parties.

The Lenders have agreed to extend credit to the Borrower subject to the terms and
conditions set forth in the Credit Agresment, the |ssuers have agreed to issue Letters of Credit
for the account of the Borrower or a Subsidiary on the terms and conditions set forth in the
Credit Agreement, the Hedge Banks have agreed to enter into and/or maintain one or more
Secured Hedge Agreements and the Cash Management Banks have agreed to enter into and/or
maintain agreements rel ating to Cash Management Services, on the terms and conditions set
forth in the Credit Agreement, in such Secured Hedge Agresments and in such agreements
relating to Cash Management Services, as gpplicable. The obligations of the Lenders to extend
such agreements rel ating to credit, the obligations of the |ssuersto issue Letters of Credit, the
obligations of the Hedge Banks to enter into and/or maintain such Secured Hedge Agreements
and the abligations of the Cash Management Banks to enter into and/or maintain such
agreements rel ating to Cash Management Services are, in each case, conditioned upon, among
other things, the execution and ddivery of this Agreement by each Grantor (as defined bel ow).
The Grantors are affiliates of one another, will derive substantid direct and indirect benefits
from (i) the extensions of credit to the Borrower pursuant to the Credit Agreement, (i) the
issuance of Letters of Credit by the Issuers for the account of the Borrower or, in accordance
with the Credit Agreement, a Subsidiary, (iii) the entering into and/or maintaining by the Hedge
Banks of Secured Hedge Agreements with the Borrower and/or one or more of its Subsidiaries,
and (iv) the entering into and/or maintaining by the Cash Management Banks of agreements
relating to Cash Management Services with the Borrower and/or one or more of its Subsidiaries,
and are willing to execute and deliver this Agresment in order to induce the Lenders to extend
such credit, the |ssuers to issue such Letters of Credit, the Hedge Banks to enter into and/or
maintain such Secured Hedge Agreements and the Cash Management Banks to enter into and/or
maintain such agreements relating to Cash Management Services. Accordingly, the parties
hereto agree as follows:

ARTICLE |

Definitions
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Section 1.01 Credit Agreement.

(a) Capitdized terms used in this Agreement, including the preamble and
introductory paragraphs hereto, and not otherwise defined herein have the meanings specified in
the Credit Agreement.

(b)  Unless otherwise defined in this Agreement or in the Credit Agreement,
terms defined in Artide 8 or 9 of the UCC (as defined bel ow) are used in this Agreement as such
terms are defined in such Article 8 or 9.

(c) Therules of construction specified in Article | of the Credit Agresment
aso apply tothis Agreement.

Section 1.02 Other Defined Terms. As used in this Agreement, thefollowing terms
have the meanings specified below:;

* Accommodation Payment” has the meaning assigned to such term in Article V1.

“Account Debtor” means any Person who is or who may become obligated to any
Grantor under, with respect to or on account of an Acoount.

W

Agresment” has the meaning assigned to such term in the introductory paragraph hereto,
“Allocable Amount” has the meaning assigned to such termin Artide VI,

“Article 9 Collateral” has the meaning assigned to such term in Section 3.01(a).

“Bankruptcy Code” means the Bankruptcy Codein Title 11 of the United States Code, as
amended, modified, succeeded or replaced from time to time.

“Bankruptcy Event of Default” means any Event of Default under Section 10.1(f) of the
Credit Agreement.

“Blue Sky Laws” has the meaning assigned to such term in Section 6.01.

“Borrower” has the meaning assigned to such term in the introductory paragraph to this
Agreement.

“Collatera™ meansthe Article 9 Collateral and the Pledged Collateral.

“Copyright License” means any written agreement, now or hereafter in effect, naming
any Grantor as licensor and granting any right to any third party under any Copyright now or
hereafter owned by such Grantor or that such Grantor otherwise has the right to license, or
naming any Grantor as licensee and granting any right to such Grantor under any Copyright now
or hereafter owned by any third party, and al rights of such Grantor under any such agreement.

“ Copyrights” means dl of the following now owned or hereafter acquired by or assigned
toany Grantor: (a) al copyright rights in any work subject to the copyright laws of the
United States or any other country, whether as author, assignes, transferee or otherwise, whether

2
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registered or unregistered and whether published or unpublished, (b) al registrations and
gpplicati ons for registration of any such copyright in the United States or any other country,
including registrations, recordings, supplementd registrations and pending applications for
registration in the United States Copyright Office, and al; (i) rights and privileges arising under
applicable Law with respect to such Grantor’'s use of such copyrights, (ii) reissues, renewd s, and
extensions thereof and amendments thereto, (iii) income, fees, royaties, damages, claims and
payments now or hereafter due and/or payable with respect thereto, induding damages and
payments for past, present or future infri ngements thereof, (iv) rights corresponding thereto
throughout the world and (v) rights to sue for past, present or future infringements thereof.

*Credit Agreement” has the meaning assigned to such term in the preliminary statement
of this Agreement.

“ Discharge of Secured Obligations” means thetime at which dl the Secured Obligations
{other than (i) contingent indemnification and reimbursement obligations as to which no cdaim
has been asserted by the Person entitled thereto, (ii) Obligations under Secured Hedge
Agreements as to which arangements satisfactory to the applicable Hedge Bank shdl have been
made, (iii) Cash Management Obligations as to which arrangements satisfactory to the gpplicable
Cash Management Bank shall have been made and (iv) Letter of Credit Obligations as to which
arrangement satisfactory to the Administrative Agent and the applicabl e issues have been made)
have been paid in full in cash, dl Letters of Credit have expired or been terminated (other than
Letters of Credit for which other arrangements reasonably satisfactory to the Administrative
Agent and each applicable |ssuer have been made) and dl Commitments have been terminated.

“Domain Names" means all |nternet domain names and associated URL addresses inor
to which any Grantor now or hereafter has any right, title or interest.

“Effective Date Grantor” has the meaning assigned to such term in Section 2.02 of this
Agreement.

“Equipment” shall mean (x) any “equipment” as such term is defined in Article 9 of the
UCC and in any event, shal include, but shall not be limited to, all machinery, equipment,
furnishings, appliances, furniture, fixtures, tools, and vehicles now or hereafter owned by any
Grantor in each case, regardless of whether characterized as equipment under the UCC and
(y) and any and a| additions, substitutions and replacements of any of the foregoing and all
accessions thereto, wherever |ocated, whether or not at any time of determination incorporated or
installed therein or attached thereto, and all replacements therefore, together with Al
gitachments, components, parts, equipment and accessories installed thereon or ffixed thereto.

" Excluded Equity Interests’ has the meaning assigned to such term in Section 2.01 of this
Agreement.

“Excluded Property” has the meaning assigned to such term in Section 3.01 of this
Agreement.

*Genera Intangibles™ has the meaning provided in Article 9 of the UCC and shall in any
event include all choses in action and causes of action and al other intangible personal property
of every kind and nature (other than Accounts and Intellectual Property) now owned or hereafter
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acquired by any Grantor, as the case may be, including corporate or other business records,
indemnification claims, contract rights (including rights under leases, whether entered into as
lessor or lessee, Swap Contracts and other agreements), rights to the payment of money, rights to
the payment of insurance clams, rights to the payment of proceeds, goodwill, registrations,
franchises, tax refund claims and any letter of credit, guarantee, claim, security interest or other
security held by or granted to any Grantor.

*Grantor” means the Borrower and each Guarantor,
“Holdings” has the meaning gned to such term in the preliminary statement hereto.

* Information Certificate” means a certificate substantially in the form of Exhibit I,
completed and supplemented with the schedules and attachments contempl ated thereby, and duly
executed by a Responsible Officer of the Grantors.

“ Intedlectual Property” means all intellectual property of every kind and nature now
owned, licensed or hereafter acquired by any Grantor, induding Patents, Copyrights, Licenses,
Trademarks and Domain Names.

“License” means any Patent License, Trademark License, Copyright License or other
license or sublicense agreement granting rights under Intellectual Property to which any Grantor
isaparty.

“Patent License” means any written agreement, now or hereafter in effect, naming any
Grantor as licensor and granting to any third party any right to devel op, commercialize, import,
make, have made, offer for sale, use or sell any invention on which a Patent, now or hereafter
owned by such Grantor, or that such Grantor otherwise has the right to license, is in existence, or
naming any Grantor as licensee and granting to such Grantor any such right with respect to any
invention on which a Patent, now or hereafter owned by any third party, isin existence, and dl
rights of such Grantor under any such agreement.

“Patents” means dl of the following now owned or hereafter acquired by any Grantor:
(a) all letters patent of the United States or the equivaent thereof in any other country, al
registrations and recordings thereof, and al gpplications for |etters patent of the United States or
the equivaent thereof in any other country, including registrations, recordings and pending
gpplications in the United States Patent and Trademark Office or any similar offices in any other
country, and (b) dl (i) rights and privileges arising under applicable Law with respect to such
Grantor s use of any patents, (ii) inventions and improvements described and claimed therein,
(iii) reissues, divisions, continuations, renewals, extensions and continuations-in-part thereof and
amendments thereto, (iv) income, fees, royalties, damages, daims and payments now or
hereafter due and/or payable with respect to any of the foregoing including damages and
payments for past, present or future infringements thereof, (v) rights corresponding thereto
throughout the world and (vi) rights to sue for past, present or future infringements thereof.

“Pledged Collateral” has the meaning assigned to such term in Section 2.01.

“Pledged Debt” has the meaning assigned to such term in Section 2.01.
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"Pedged Equity” has the meaning assigned to such term in Section 2.01.

“Pledged Securities” means any promissory notes, stock certificates, unit certificates,
limited or unlimited ligbility membership certificates or other Securities or instruments now or
hereafter included in the Pledged Collateral, including all Pledged Equity, Pledged Debt and 4l
other certificates, instruments or other documents representing or evidencing any Pledged
Collateral.

“ Securities Act” has the meaning assigned to such term in Section 6.01.

* Security” means a* security” assuch termis defined in Article 8 of the UCC and, in any
event, shall indude any stock, shares, partnership interests, voting trust certificates, certificates
of interest or participation in any profit sharing agreement or arrangement, options, warrants,
bonds, debentures, notes, or other evidences of indebtedness, secured or unsecured, convertible,
subordinated or otherwise, or in genera any instruments commonly known as “ securities” or any
certificates of interest, shares or participations in temporary or interim certificates for the
purchase or acquisition of, or any right to subscribe to, purchase or acquire, any of the foregoing.

Exhibit | hereto.

“ Security Interest” has the meaning assigned to such term in Section 3.01(a).

“Trademark License” means any written agreement, now or hereafter in effect, granting
to any third party any right to useany Trademark now or hereafter owned by any Grantor or that
any Grantor otherwise has the right to license to a third party, or granting to any Grantor any
right to use any Trademark now or hereafter owned by any third party.

“Trademarks” means al of the following now owned or hereafter acquired by any
Grantor: (a) dl trademarks, service marks, trade names, corporate names, company names,
busi ness names, fictitious business names, trade styles, trade dress, logos, other source or
busi ness identifiers, designs and genera intangibles of like nature, the goodwill of the business
symbolized thereby or associ ated therewith, al registrations and recordings thereof, and all
registration and recording applications filed in connection therewith, induding registrations and
registration gpplications in the United States Patent and Trademark Office or any similar offices
in any State of the United States or any other country or any politica subdivision thereof, and all
extensions or renewal s therecf, (b} dl rights and privileges arising under applicable Law with
respect to such Grantor's use of any trademarks, (c) al extensions and renewals thereof and
amendments thereto, (d) al income, fees, royaties, damages and payments now and hereafter
due and/or payable with respect to any of the foregoing, including damages, daims and
payments for past, present or future infringements thereof, (e) dl rights corresponding thereto
throughout the world and (f) dl rights to sue for past, present and future infringements or
dilutions thereof or other injuries thereto.

“UFCA" has the meaning assigned to such termin Article VI,
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ARTICLE I

Pledge of Securities

Section 201  Pledge. As security for the payment or performance, as the case may be,
in full of the Secured Obligations, each Grantor hereby collaterally assigns and pledges to the
Collateral Agent, its successors and permitted assigns, for the benefit of the Secured Parties, and
hereby grants to the Collateral Agent, its successors and assigns, far the benefit of the Secured
Parties, asecurity interest in dl of such Grantor' s right, title and interest in, to and under
(a) (i) dl Equity Interests of each Subsidiary held by such Grantor on the date hereof (including
those Equity Interests listed on Schedule 1) and (i) any other Equity Interests of a Subsidiary
acquired in the future by such Grantor and, in each case, the certificates, if any, representing all
such Equity Interests (the foregoing clauses (i) and (ii) collectively, the * Pledged Equity”), in
each case including al dividends, distributions, return of capital, cash, instruments and other
property from time to time received, receivable or otherwise distributed in respect of orin
exchange for any or dl of the Pledged Equity and all warrants, rights or options i ssued thereon or
with respect thereto; provided that the Pledged Equity shdl not include (A) morethan 65% of the
issued and outstanding voting Equity Interests and 100% of the issued and outstanding non-
voting Equity Interests of (x) each Foreign Subsidiary that is directly owned by the Borrower or
by any Guarantor and (y) each Domestic Subsidiary that is directly owned by the Borrower ar by
any Guarantor and that is a disregarded entity for United States Federal income tax purposes
substantialy dl of the assets of which consist of Equity Interestsin, or Indebtedness owing by,
one or more Foreign Subsidiaries, (B) any Equity Interest of any Person (other than a Wholly-
Owned Subsidiary that is directly owned by the Borrower or any Guarantor), to the extent
restricted or not permitted by the terms of such Person’s organizational documents or other
agreements with holders of such Equity Interests (so long as such prohibition did not arise as part
of the acquisition or formation of such Person and other than to the extent that any such
prohibition would be rendered ineffective pursuant to the UCC or any other applicable Law), and
(C) any Equity Interest of any Immaterid Domestic Subsidiary for long as such Subsidiary
continues to be an Immaterial Domestic Subsidiary; provided that such Equity Interest shall
cease to be an Excluded Equity Interest at such time as such prohibition ceases to be in effect
(any Equity Interests excluded pursuant to clauses (A) through (C) above, the " Excluded Equity
Interests”); (b)(i) the promissory notes and any instruments evidencing indebtedness owned by it
(including those listed opposite the name of such Grantor on Schedule 1) and (ii) any promissory
notes and instruments evidencing indebtedness obtained in the future by such Grantor (the
foregoing clauses (i} and (ii) collectively, the “Pledged Debt”), in each case including dl interest,
cash, instruments and other property from time to time received, recei vable or otherwise
distributed in respect of or in exchange for any or al Pledged Debt (except to the extent
otherwise excl uded from the Callateral pursuant to this Agreement); (c) al other property that
(except to the extent otherwise excluded from the Collateral pursuant to this Agreement);

(d) subject to Section 2.08, all payments of principa or interest, dividends, cash, instruments and
other property from time to time received, receivable or otherwise distributed in respect of, and
al Proceeds and securities entitlements received in respect of, the securities or other property
referred to in clauses (a), (b), and (c) above; and (e) subject to Section 2.06, al rights and
privileges of such Grantor with respect to the securities and other property referred to in clauses
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(a) and (b) above (the items referred to in dauses (a) through () above being collectively
referred to as the “ Pledged Collateral”).

TOHAVE AND TO HOLD the Pledged Collaterd, together with &l right, title, interest,
powers, privileges and preferences pertaining or incidental thereto, unto the Collateral Agent, its
successors and assigns, for the benefit of the Secured Parties; subject, however, to the terms,
covenants and conditions hereinafter set forth.

Section 2.02 Delivery of the Pledged Collateral.

(a) Subject to Section 2.02(d), on the Effective Date (in the case of any
Grantor that grants a Lien on any of its assets hereunder on the Effective Date (each, an
" Effective Date Grantor” )) or on the date on which it signs and delivers its first Security
Agreement Supplement (in the case of any other Grantor), each Grantor shal deliver or cause to
be delivered to the Collateral Agent, for the benefit of the applicable Secured Parties, any and all
Pledged Securities; provided that promissory notes and instruments evidencing Indebtedness
shall only be so required to be ddlivered to the extent required pursuant to paragraph (b) of this
Section 2.02. Thereafter, whenever such Grantor acquires any other Pledged Security, such
Grantor shal promptly deliver or cause to be ddlivered to the Collatera Agent such Pledged
Security as Collaterd; provided that, if Section 8.10 of the Credit Agreement is applicable to
such Grantor, such Grantor shal deliver or cause to be ddlivered to the Collateral Agent such
Pledged Security as Collatera to the extent and within the time frames required under Section
8.10 of the Credit Agresment; provided further that, notwithstanding the foregoing, promissory
notes and instruments evidencing |ndebtedness shall only be so required to be delivered to the
extent required pursuant to paragraph (b) of this Section 2.02.

{b)  If any amount that equal or exceeds 52,000,000 is owing to a Grantor and
isevidenced by apromissory note or other instrurment, such origina promissory note or other
instrument shall be promptly delivered to the Collateral Agent, together with arelated allonge or
note power executed in blank.

(c) Upon delivery to the Collaterd Agent, (i) any certificate or promissory
note representing Pledged Collateral shall be accompanied by undated stock or note powers, as
applicable, duly executed in blank or other undated i nstruments of transfer duly-executed in
blank reasonably satisfactory to the Collateral Agent and by such other instruments and
documents as the Collateral Agent may reasonsbly request in connection with the preservation of
its security interest therein and (ii) al other property comprising part of the Pledged Collateral
shal | be accompanied by such instruments and documents as the Collaterd Agent may
reasonably request. At the time of delivery of finandal statements as required by Section 7.1(a)
or 7.1(b) of the Credit Agreement, the Grantors shall deliver a schedule describing the additiona
Pledged Securities pledged hereunder since the date of the |ast schedule delivered in accordance
herewith, which schedule shall be deemed to supplement Schedule | and be made a part hereof;
provided that failure to provide any such schedule hereto shall not affect the validity of such
pledge of such Pledged Securities. Each schedule so delivered shall supplement any prior
schedules so delivered.
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(d) The collateral assignment, pledge and security interest granted in
Section 2.01 are granted as security only and shall not subject the Collateral Agent or any other
Secured Party to, or in any way alter or modify, any obligation or lighility of any Grantor with
respect to or arising out of the Pledged Collaterd.

Section 203 Representations Warranties and Covenants. Each Grantor represents
warrants and covenants, as to itsalf, to and with the Collaterd Agent, for the benefit of the
Secured Parties, that:

(a) Schedule | sets forth, as of the Effective Date and as of each date on which
a supplement to Schedule | is ddlivered pursuant to Section 2.02(c), a true and correct list of
(i) dl the issued and outstanding units of each class of the Equity Interests that constitutes
Pledged Equity directly owned beneficidly, or of record, by such Grantor specifying the issuer
and certificate number (if any) of, and the number and percentage of ownership represented by,
such Pledged Equity and (ii) al the Pledged Debt owned by such Grantor (other than checksto
be deposited in the ordinary course of business), including all promissory notes and instruments
required to be pledged hereunder;

(b)  Asof the Effective Date, the Pledged Equity issued by such Grantor or
any of its respective Subsidiaries and the Pledged Debt issued by such Grantor or any of its
respective Subsidiaries, in each case as set forth on Schedule | on the Effective Date, have been
duly and validly authorized and issued by such Grantor or such Subsidiary, as the case may be,
and (i) as of the Effective Date, in the case of Pledged Equity (other than Pledged Equity
consisting of limited liability company interests or partnership interests or other Equity Interests
of entities other than corporations which, pursuant to the relevant organizationa or formation
documents, cannet be fully paid and non-assessable), are fully paid and nonassessable and (ii) as
of the Effective Date, in the case of such Pledged Debt issued by such Grantor or any of its
respective Subsidiaries, arelegal, valid and binding obligations of such Grantor or such
Subsidiary, as the case may be, subject to applicable Debtor Relief Laws and generd principles
of equity;

(c)  Such Grantor (i) holds the Pledged Securities indicated on Schedule | (as
supplemented from time to time as and to the extent required pursuant to Section 2.02(c) hereof)
as owned by such Grantor free and clear of all Liens, other than (A) Liens created by the
Collateral Documents and (B) other Liens permitted pursuant to Section 9.1 of the Credit
Agresment, (i) except as permitted under the Credit Agreement, will make no assignment,
pledge, hypothecation or transfer of, or create or permit to exist any security interest in or other
Lien on, the Pledged Collateral, and (iii) will defend itstitle or interest thereto or therein against
any and dl Liens (other than the Liens permitted pursuant to this Section 2.03(c)), however
arising, of all Persons whomsoever (other than the holder of a Lien permitted pursuant to Section
9.1 of the Credit Agreement);

{d)  except for (i) restrictions and limitati ons imposed by the Loan Documents,
securities laws generally or by Liens permitted pursuant to Section 9.1 of the Credit Agresment
and (ii) in the case of Pledged Equity of Persons that are not Subsidiaries (other than Excluded
Subsidiaries), transfer restrictions that exist at the time of acquisition of Equity Interests in such
Persons, the Fledged Equity is and will continue to be freely transferable and assignable, and
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none of the Pledged Equity is or will be subject to any option, right of first refusda, shareholders
agreement, charter or by-law or other organizational document provisions or contractua
restriction of any nature (other than Liens permitted under Section 9.1 of the Credit Agreement)
that would prohibit, impair, delay or otherwise affect, in each case, in any manner materid and
adverse to the Secured Parties the pledge of such Pledged Equity hereunder, the sale or
disposition thereof pursuant hereto or the exercise by the Collatera Agent of rights and remedies
hereunder;

(e) such Grantor has the corporate (or equivaent) power and authority to
pledge the Pledged Collateral pledged by it hereunder in the manner done pursuant to Section
2.01 or required hereby;

(f) no consent or approval of any Governmental Authority is necessary for the
va idity and perfection of the pledge of such Grantor in the Pledged Collateral effected pursuant
to Section 2.01 (other than such as have been obtained and arein full force and effect);

(g) by virtue of the execution and delivery by such Grantor of this Agreement,
when any Pledged Securities of such Grantor constituting " certificated securities” (within the
meaning of Section 8-102(a)(4) of the New Y ork UCC) are ddlivered to the Collaterdl Agent in
accordance with this Agreement together with undated powers or instruments of transfer duly
endorsed in blank by an effective endorsement, in each casein the State of New York, the
Collateral Agent will (i) for so long as such Pledged Securities and undated power or instruments
of transfer are held by the Collateral Agent in the State of New York, cbtain alegal, vaid and
first-priority (subject, as to pricrity, only to any Liens permitted pursuant to Section 9.1 of the
Credit Agreement) perfected lien upon and security interest in such Pledged Securities as
security for the payment and performance of the Secured Obligations, (ii ) have Control pursuant
to Section 8-106(a) or (b), as applicable, under the New York UCC of such Pledged Securitiesto
the extent constituting certificated securities in registered or bearer form, and (iii) assuming that
neither the Collateral Agent nor any of the Secured Parties have * notice of an adversedam” (as
defined in Section 8-105 of the UCC) with respect to such Pledged Securities at the time such
Pledged Securities are delivered to the Collateral Agent, be a protected purchaser (within the
meaning of Section 8-303 of the UCC) thereof; and

(h)  subject to the terms of this Agreement and to the extent permitted by
applicable Law, such Grantor hereby agrees that upon the occurrence and during the continuation
of an Event of Default, it will comply with instructions of the Collateral Agent with respect to
the Equity | nterests in such Grantor that constitute Pledged Equity hereunder that are not
certificated without further consent by the applicable owner or holder of such Pledged Equity.

Section 2.04 Certification of Limited Liability Company and Limited Partnership
Interests. Each Grantor acknowledges and agrees that, to the extent any interest in any
corporation, limited liability company or limited partnership controlled by any Grantor and
pledged under Section 2.01 is a“ security” within the meaning of Artide 8 of the UCC and is
governed by Article 8 of the UCC, such interest shal be represented by acertificate. Each
Grantor further acknowledges and agrees that with respect to any interest in any limited liability
company or limited partnership controlled on or after the date hereof by such Grantor and
pledged hereunder that is not a * security” within the meaning of Article 8 of the UCC, such
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Grantor shall at no time el ect to treat any such interest asa " security” within the meaning of
Article 8 of the UCC, nor shall such interest be represented by a certificate, unless such eection
and such interest is thereafter represented by a certificate that is promptly delivered to the
Collateral Agent (together with related undated powers or instruments of transfer duly endorsed
in blank by an effective endorsement), pursuant to the terms hereof.

Section 2.05 Registration in Nominee Name; Denominations. If an Event of Default
shal | have occurred and be continuing, (a) the Collateral Agent, on behalf of the Secured Parties,
shall have the right (in its sole and absol ute discretion) to cause each of the Pledged Securitiesto
be transferred of record into the name of the Collateral Agent and (b) the Collateral Agent shall
have the right to exchange the certificates representing Fledged Securities for certificates of
smaller or larger denomi nations for any purpose consistent with this Agreement. Each Grantor
will promptly giveto the Collateral Agent copies of any notices materia to the interests of the
Lenders received by it with respect to Pledged Securities registered in the name of such Grantor,
Each Grantor will take any and all actions reasonably requested by the Collateral Agent to
facilitate compliance with this Section 2.05.

Section 2.06 Voting Rights; Dividends and Interest. (a) Unlessand until an Event of
Default shall have occurred and be continuing and the Collateral Agent shdl have notified the
Borrower that the rights of such Grantor under this Section 2.06 are being suspended:

(i) Each Grantor shall be entitled to exercise any and al voting and/or
other consensual rights and powers inuring to an owner of Pledged Securities or any part thereof
for any purpose consi stent with or not expressly prohibited by the terms of this Agreement, the
Credit Agreement and the other Loan Documents; provided that such rights and powers shdl nat
be exercised in any manner that could reasonably be expected to materially and adversely affect
the rights and remedies of any of the Collateral Agent or the other Secured Parties under this
Agresment, the Credit Agresment or any other Loan Document to which any Grantor is a party
or the ability of the Secured Parties to exercise the same,

(ii) The Collateral Agent shall promptly execute and deliver to each
Grantor, or cause to be executed and delivered to each Grantor, &l such proxies, powers of
attorney and other instruments as any Grantor may reasonably request in writing for the purpose
of enabling such Grantor to exercise the voting andfor consensual rights and powers it is entitled
to exercise pursuant to subparagraph (i) above, in each case as shall be specified in such request
and bein form and substance reasonably satisfactory to the Collatera Agent.

(ili}  Each Grantor shall be entitled to receive and retain any and all
dividends, interest, principal and other distributions paid on or distributed in respect of the
Pledged Securities, to the extent (and only to the extent) that such dividends, interest, principd
and other distributions are not expresdy prohibited by, the terms and conditions of the Credit
Agreement, the other Loan Documents and applicable Laws; provided that any noncash
dividends, interest, principa or other distributions that would constitute Pledged Equity or
Pledged Debt, whether resulting from a subdivision, combination or recl assification of the
outstanding Equity Interests of the issuer of any Pledged Securities or received in exchange for
Pledged Securities or any part thereof, or in redemption thereof, or as aresult of any merger,
consolidation, acquisition or cther exchange of assets to which such issuer may be aparty or
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otherwise, shall be and become part of the Fledged Collateral, and, if received by any Grantor,
shall not be commingled by such Grantor with any of its other funds or property but shall be held
separate and gpart therefrom, shall be held in trust for the benefit of the Collaterd Agent and the
other Secured Parties and shall be forthwith delivered to the Collateral Agent in the sameform as
so received (with any necessary endorsement reasonably requested by the Collateral Agent).

{(b)  Upon the occurrence and during the continuance of any Event of Default,
after the Collateral Agent shall have notified the Borrower of the suspension of the rights of any
Grantor under Section 2.06(a), then dl rights of such Grantor to dividends, interest, principd or
other distributions that such Grantor is authorized to receive pursuant to Section 2 08(a)(iii} shall
cease, and al such rights shall thereupon become vested in the Collateral Agent, which shall
have the sole and exclusive right and authority to receive and retain such dividends, interest,
principal or other distributions. All dividends, interest, principal or other distributions received
by any Grantor contrary to the provisions of this Section 2.06 shall be held in trust for the benefit
of the Collateral Agent and the other Secured Parties, shall be segregated from other property or
funds of such Grantor and shall be forthwith delivered to the Collaterad Agent upon demand in
the same form as so received (with any necessary stock or note powers or other instruments of
transfer reasonably requested by the Collateral Agent).

(c) Upon the occurrence and during the continuance of an Event of Default,
after the Collatera Agent shal have notified the Borrower of the suspension of the rights of any
Grantor under Section 2.06(a), then gl rights of such Grantor to exercise the voting and
obligations of the Collaterd Agent under Section 2.06(a)(ii), shall cease, and &l such rights shall
thereupon become vested in the Collateral Agent, which shall have the sole and exclusive right
and authority to exercise such voting and consensual rights and powers; provided that, unless
otherwise directed by the Requisite Lenders, the Collateral Agent shall have the right from time
totime following the occurrence and during the continuance of an Event of Default to permit the
Grantors to exercise such rights. After al Events of Default have been cured or waived in
accordance with the Credit Agreement and the Borrower shal have delivered to the Collaterd
Agent a certificate to such effect (soldly with respect to any Events of Default that have been
cured and then only to the extent that the cure of any such Event of Default is not conditioned on
the approval or satisfaction of the Collateral Agent or any other Person, asto which the parties
acknowledge the Borrower is not in a position to make such certification), each Grantor shall
have the exclus ve right to exercise the voting and/or consensual rights and powers that such
Grantor would otherwise be entitled to exercise pursuant to the terms of Section 2.06(a)(i), and
the obligations of the Collateral Agent under Section 2.06(a)(ii) shall automatically be reinstated.

(d) Any notice given by the Collateral Agent to the Barrower suspending the
rights of any Grantor under this Section 2.06, (i) shall be given inwriting, (ii) may be given with
respect to one or more of the Grantors at the same or different times and (iii) may suspend the
rights of the Grantors under Sections 2.06(a)(i) or (iii) in part without suspending al such rights
(as specified by the Collateral Agent in writing in its sole and absol ute discretion) and without
waiving or otherwise affecting the Collateral Agent's rights to give additiona notices from time
to time suspending other rights so long as an Event of Default has occurred and is continuing.
Notwithstanding anything to the contrary contained in Section 2.06(a), (b) or (c}, if a Bankruptcy
Event of Default shall have occurred and be continuing, the Collaterd Agent shall not be
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required to give any notice referred to in said Sectionsin order to exerdse any of itsrights
described in such Sections, and the suspension of the rights of each of the Grantors under each
such Section shall be automatic upon the occurrence and during the continuance of such
Bankruptcy Event of Default.

Nothing contained in this Agresment shall be construed to makethe Collatera Agent or any
other Secured Party lisble as a member of any limited ligbility company or as apartner of any
partnership and neither the Collateral Agent nor any other Secured Party by virtue of this
Agreement or otherwise shall have any of the duties, abligationsor liabilities of a member of any
limited liability company or as apartner in any partnership. The parties hereto expressly agree
that this Agreement shall not be construed as creating apartnership or joint venture among the
Collateral Agent, any other Secured Party, any Grantor and/or any other Person.

ARTICLE |11

Security | nterests in Personal Property

Section 3.01  Security Interest,

(a) As security for the payment or performance, as the case may be, in full of
the Secured Obligations, each Grantor hereby grants to the Collateral Agent, its successors and
permitted assigns, for the benefit of the Secured Parties, a security interest (the " Security
Interest” ) in, al of such Grantor's right, title and interest in, to or under any and al of the
following assets and properties, whether now owned or a any time hereafter acquired by such
Grantor or in which such Grantor now has or at any time in the future may acquire any right, title
or interest (collectively, the “Article 9 Collateral" ):

(i} al Accounts;
(ii)  dl chattel paper;

(iii)  dl Documents, and al credit card sales drafts, credit card sales
drafts, credit card sales slips, charge dips and receipts, and other forms of store receipts;

(iv) &l Equipment;

(v)  dl Generd Intangibles;

(vi) dl instruments;

(vii)  dl Inventory;

(viii) dl investment property (including certificated and uncertificated
securities, security entitlements, securities accounts, commadity accounts and commodity

contracts);
(ix) 4l books and records pertaining to the Article 9 Col laterd,;
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(x)  dl goods and fixtures;
(xi)  al money, cash, and Cash Equivaents
(xii) 4l letter-of-credit rights;

(xiii) al commercid tort claims, induding those described on Schedule
Il from time to time;

(xiv) 4l Deposit Accounts, and all cash, money, Securities and other
investments deposited therein;

(xv) 4l supporting obligations;
(xvi) dl payment intangibles; and

(xvii) tothe extent not otherwise induded in causes (i) through (xvi) of
this Section 3.01(a), all Proceeds and products of any and all of the foregoing and | collatera
security and guarantees given by any Person with respect to any of the foregoing;

provided that “Collateral” and *Article 9 Collateral” shal not include any of the following assets
or property, each being an " Excluded Property": (i) any Intellectua Property; (ii) the Excluded
Equity Interests; (iii) any rights or interests in any contract, |ease, permit, license, charter or
license agreement, as such, if under the terms of such contract, lease, permit, licenss, charter or
license agreement, or applicable law with respect thereto, the valid grant of a security interest or
lien therein to the Collateral Agent is prohibited (or gives rise to atermination right for the other
party thereto) and such prohibition (or termination right) has not been or is not waived or the
consent of the other party to such contract, lease, permit, license, charter or license agreement
has not been or is not otherwise obtained or under gpplicable law such prohibition cannot be
waived; provided, that, the foregoing exclusion shall in no way be construed (A) to apply if any
such prohibition is desmed ineffective under Sections 9-406, 9-407 or 9-408 of the UCC or other
gpplicable law or (B) so as to limit, impair or otherwise affect the Collateral Agent's
unconditional continuing security interests in and liens upon any rights or interests of a Grantor
in or to monies due or to become due under any such contract, leass, permit, licenss, charter or
license agreement; (iv) any deposit accounts specificaly and exdusively used (A) for payrall,
payroll taxes, workers' compensation or unemployment compensation, pension benefits and
other similar expenses to or for the benefit of any Grantor’s employees and accrued and unpad
employee compensation (indluding sal aries, wages, benefits and expense reimbursements), (B)
for all taxes required to be col lected or withheld (including, without limitation, sales taxes) for
which any Grantor may become ligble and (C) deposit accounts (including the Exduded
GoMedicap Account but excluding any Material Bank Account) with an aggregate value, or
having funds credited thereto with an aggregate value, of less than $2,000,000 as of the dose of
business of each Business Day; (v) motor vehicles and other assets subject to certificates of title
and (vi) any commercial tort daim with avaue not in excess of $2,000,000. Proceeds of
Excluded Property shd| constitute Collateral.

(b) Each Grantor hereby irrevocably authorizes the Collateral Agent for the
benefit of the Secured Parties at any time and from timeto timetofilein any rd evant
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jurisdiction any financing statements or continuation statements (induding fixture filings) with
respect to the Artide 9 Collateral or any part thereof and amendments thereto that (i) describe the
collaterd covered thereby in any manner that the Administrative Agent or the Collateral Agent
reasonably determines is necessary or advisable to ensure the perfection of the security interest in
the Article 9 Collateral granted under this Agreement including indicating the Collateral as all
assets or al persona property of such Grantor or words of similar effect, recognizing that the
liens granted herein on the assets of the Grantors exclude the Excluded Property, and (ii) contain
the information required by Article 9 of the UCC of each applicable jurisdiction for the filing of
any financing statement or amendment, including (A} whether such Grantor is an organization,
the type of organi zation and any organizationa identification number issued to such Grantor and
(B) in the case of afinancing staterment filed as afixture filing, a sufficient description of the real
property to which such Article 9 Collatera relates. Each Grantor agrees to provide such
information to the Collateral Agent promptly upon receipt by such Grantor of written request
therefor from the Collateral Agent.

{c) The Security Interest is granted as security only and shdl not subject the
Collateral Agent or any other Secured Party to, or in any way ater or modify, any obligation or
liability of any Grantor with respect to or arising out of the Article 9 Collateral.

Section 3.02 Representations and Warranties. Each Grantor represents and warrants, as
toitself, to the Collaterd Agent for the bendit of the Secured Parties that:

(a) Such Grantor has valid rights (not subject to any Liens other than Liens
permitted by Section 9.1 of the Credit Agreement) and/or good or marketable titlieinthe Artide
9 Collatera with respect to which it has purported to grant a Security Interest hereunder, and has
all necessary corporate (or equivdent) power and authority to grant to the Collateral Agent the
Security Interest in such Article 9 Collateral pursuant hereto and to execute, deliver and perform
its obligations in accordance with the terms of this Agreement, without the consent or gpprovd
of any other Person other than (i) any consent or approval that has been obtained, (i) perfection
actions with respect to Article 9 Col laterd and the Pledged Collaterd and (iii) as may be
required under applicable Law in connection with a Disposition of Article 9 Collateral or
Pledged Collateral, including Laws affecting the offering and sale of securities generally.

(b)  Thelnformation Certificate delivered by Holdings to the Collaterd Agent
on or prior to the Effective Date has been duly executed and delivered by Holdings and the
information set forth therein, including the exact legal name of each Grantor and its jurisdiction
of organization is correct and complete in al material respects as of the Effective Date. The
UCC financing statements prepared by the Caollateral Agent based upon the information provided
tothe Collatera Agent in the Information Certificate for filing in each governmentd, municipa
or other office specified in Schedule 111 of this Agreement (or specified by notice from the
gpplicable Grantor to the Collateral Agent after the Effective Datein the case of filings,
recordings or registrations required by Section 8.10 of the Credit Agreement and the Collatera
and Guarantee Requirement), are al| the filings, recordings and registrati ons necessary to
establish alegal, valid and perfected security interest under the UCC in favor of the Collateral
Agent in respect of dl Article 9 Collaterd in the United States in which the Security Interest may
be perfected by such filings, recordings or registrations. Based on the UCC asin effect on the
Effective Date, no further or subsequent filing, refiling, recording, rerecording, registration or
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reregistration with respect to Article 9 Caollateral in the United States and of the types described
in the preceding sentence i s necessary in any such jurisdiction, except as provided under
gpplicable US Law with respect to the filing of continuati on statements or, in the case of
commercia tort daims, thefiling of financing statements.

(c) The Security |nterest constitutes (i) alega and valid security interest in all
the Article 9 Collateral (other than commercia tort daims with respect to which a UCC
financing statement in gppropriate form for filing and in sufficient detall has not been filed in the
appropriate filing office) securing the payment and performance of the Secured Obligations (with
respect to the Collateral consisting of Equity Interests of Foreign Subsidiaries, to the extent the
enforceability of such Security Interest is governed by the UCC and does not require the taking
of any perfection steps, including the filing of financing statements (or the equivadent thereof), in
any jurisdiction outside of the United States), subject to the effects of Debtor Relief Laws and
generd equitable principles, and (ii) subject to the filings described in Section 3.02(b), a
perfected security interest in al Article 9 Collateral in which a security interest may be perfected
by filing-a financing statement in the United States (or any political subdivision thereof) pursuant
tothe UCC. Assuming that the Collateral Agent maintains perfection by control with respect to
Collateral in which aLien can only be perfected by control under the UCC, the Security |nterest
isand shal be prior to any other Lien on any of the Article 9 Collaterd, other than any Lien that
is permitted pursuant to Section 9.1 of the Credit Agreement and has priority as a matter of Law.

(d) Mone of the Grantors has filed or consented to the filing, in each case, to
the extent constituting Liens, of (i) any financing statement or anal ogous document under the
UCC or any other gpplicable Laws covering any Article 9 Collaterd, or (ii) any assignment in
which any Grantor assigns any Article 9 Collatera or any security agreement or similar
instrument covering any Article 9 Collateral with any foreign governmental, municipal or other
office, in the case of each of clauses (i) and (ii) above, which financing statement or analogous
document, assignment, security agreement or similar i nstrument is still in effect, except. in each
case, for Liens expressly permitted pursuant to Section 9.1 of the Credit Agreement (or
documentation, instruments, filings, registrations or recordations governing or evidencing any
such Lien);

(e) All commercid tort dams of each Grantor where the amount of the
damages claimed in respect of any such commercid tort claim by such Grantor is in excess of
$2,000,000 in existence on the date of this Agresment (or on the date upon which such Grantor
becomes a party to this Agreement) are described on Schedule || hereto.

Section 3.03 Covenants.

(a) The Borrower agrees to promptly (and in any event within ten (10)
Business Days of such event, or such |ater date asthe Collateral Agent may agreein its
reasonable discretion) notify the Collateral Agent of any change (i) in the legal name of any
Grantor, (ii) in the identity or type of organi zation or corporate structure of any Grantor, (iii)in
the jurisdiction of organization of any Grantor, (iv) in the location of any Grantor under the UCC
or (v) in the organizationa identification number of any Grantor. |n addition, if any Grantor
does not have an organizationa identification number on the Effective Date (or the date such
Grantor becomes a party to this Agreement) and | ater obtains one, the Borrower shal promptly

15
54BET29




thereafter notify the Collateral Agent of such organizational identification number and shal take
al actions reasonabl y satisfactory to the Collateral Agent to the extent necessary to maintain the
security interests (and the priority thereof) of the Collateral Agent in the Collatera intended to be
granted hereby fully perfected and in full force and effect (it being acknowledged that no such
actions shall be required to be taken in any jurisdiction in which such organization identification
number is not required, under the gpplicable UCC, to be set forth on afinancing statement). The
Loan Parties agree not to effect or permit any change referred to in the preceding sentence unless
all filings, publications and registrations (other than those not reguired to be made under Section
3.02(c)(i)), have been made (or will be made in atimaly fashion) under the UCC or other
gpplicable US Law that are required in order for the Colldera Agent to continue at all times
following such change to have avaid, legal and perfected first priority security interest to the
extent required under the Loan Documents, including Section 3.02(c)({i) hereof (subject, asto
priority, only to any Lien that is permitted pursuant to Section 9.1 of the Credit Agreement and
has priority as amatter of Law) in dl the Collaterd for its own benefit and the benefit of the
other Secured Parties.

(b)  Each Grantor shdl, at its own expense, take any and all commercially
reasonabl e actions necessary to defend titleto the Article 9 Collaterd against all Persons, except
with respect to Article 9 Callateral (other than any Artide 9 Collateral included in the Borrowing
Base) that such Grantor determines in its reasonable business judgment is no longer ussful or
beneficial to the conduct of the business, and to defend the Security Interest of the Collatera
Agent in the Article 9 Collateral and the priority thereof against any Lien not permitted pursuant
to Section 9.1 of the Credit Agreement.

(c) At thetime of delivery of financia statements pursuant to Sections 7.1(a)
and (b) of the Credit Agreement and delivery of the related Compliance Certificate, the Borrower
shal| deliver to the Collateral Agent a certificate executed by a Responsible Officer of the
Borrower setting forth alisting of (i) any new Material Real Property owned by any Loan Party
that has been acquired since the last such certificate (or since the Effective Date, in the case of
the first such certificate delivered after the Effective Date), and (ii) any Subsidiary becoming a
Wholly-Owned Subsidiary that is a Material Domestic Subsidiary since the date of the most
recent |ist delivered pursuant to this Section 3.03(c), or confirming that there has been no change
in such information since the date of such certificate or the date of the most recent certificate
delivered pursuant to this Section 3.03(c).

(d)  Each Grantor agrees, at its own expense, to execute, acknowledge, deliver
and cause to be duly filed all such further instruments and documents and take al such actions as
the Collatera Agent may from time to time reasonably request to better assure, preserve, protect
and perfect the Security Interest and the rights and remedies created hereby, including the
payment of any fees and Taxes reguired in connection with the execution and ddivery of this
Agresment, the granting of the Security Interest and the filing of any financing statements or
other documents in connection herewith or therewith. If any amount payable under or in
connection with any of the Article 9 Collateral (other than by a Loan Party) that equals or
exceeds $2,000,000 shal be or become evidenced by any promissory note or instrument, such
promissory note or instrument shall be promptly pledged and delivered to the Collaterd Agent,
for the benefit of the Secured Parties, in a manner reasonably salisfactory to the Collaterd Agent.
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(e) At its option, the Collateral Agent may discharge past due taxes,
essessments, charges, fees, Liens, security interests or other encumbrances at any time levied or
placed on the Artide 8 Collateral and not permitted pursuant to Section 9.1 of the Credit
Agresment, and may pay for the maintenance and presarvation of the Article 9 Collatera to the
extent any Grantor fails to do so as required by the Credit Agreement, this Agreement or any
other Loan Document and within a reasonable period of time after the Collateral Agent has
requested that it do so, and each Grantor jointly and several |y agrees to reimburse the Collateral
Agent upon demand for any payment made or any reasonabl e documented out-of -pocket expense
incurred by the Collateral Agent pursuant to the foregoing authorization; provided that nothing in
this paragraph shal be interpreted as (i) excusing any Grantor from the performance of, or
imposing any obligation on the Collateral Agent or any Secured Party to cure or perform, any
covenants or other promises of any Grantor with respect to taxes, assessments, charges, fees,
Liens, security interests or other encumbrances and maintenance as set forth herein or in the
other Loan Documents to which such Grantor is a party, (ii) imposing on any Grantor any
obligation with respect to the maintenance and preservation of the Artide 8 Collateral not
otherwise imposed by the Credit Agreement, or (iii) requiring any Grantor to obtain or maintain
any insurance coverage not otherwise required to be obtained or maintained by any Grantor
under the Credit Agreement.

(f) If & any time any Grantor shall take a security interest in any property
(which security interest does not otherwise constitute Excluded Property) of an Account Debtor
or any other Person the value of which equals or exceeds $2,000,000 (determined on a per
property basis) to secure payment and performance of an Account owed by, or related contracts
providing for payments by the applicable Account Debtor or other Person, such Grantor shall
promptly assign such security interest to the Collateral Agent for the benefit of the spplicable
Secured Parties. Such assignment need not be filed of public record unless necessary to continue
the perfected status of the security interest against creditors of and transferees from the Account
Debtor or other Person granting the security interest,

{g)  Each Grantor (rather than the Collaterad Agent or any Secured Party) shdl
remain ligble (as between itself and any relevant counterparty) to observe and perform 4l the
conditions and cbligations to be observed and performed by it under each contract, agreement or
instrument relating to the Article 9 Collateral, al in accordance with the terms and conditions
thereof.

Section 3.04 Other Actions. In order to further insure the attachment, perfection and
priority of, and the ability of the Collateral Agent to enforce, the Security Interest, each Grantor
agress, in each case a such Grantor's own expense, to take the following actions with respect to
the following Article 9 Collaterd :

(a) Instruments. If any Grantor shall at any time hold or acquire any
instruments constituting Collaterd and evidencing an amount equal to or in excess of $2,000,000
such Grantor shall promptly endorse, assign and deliver the same to the Collaterd Agent for the
benefit of the applicable Secured Parties, accompanied by such undated instruments of transfer
or assignment duly executed in blank as the Collateral Agent may from time to time reasonably
request.
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(b) Investment Property.

(i) If any Grantor shal at any time hold or acquire any certificated
securities (other than Excluded Equity Interests and promissory notes not required to be
delivered in accordance with Section 2.02(b)), such Grantor shall promptly endorse, assign and
deliver the same to the Collateral Agent for the benefit of the applicable Secured Parties,
accompanied by such undated instruments of transfer or assignment duly executed in blank as
the Collateral Agent may from time to time reasonably request,

(ii) If any Securities (other than Exduded Equity Interests), whether
certificated or uncertificated, or other investment property are held by any Grantor or its nomines
through a securities intermediary, such Grantor shal, pursuant to a control agresment, in form
and substance reasonably satisfactory to the Collaterd Agent cause such securitiesintermediary
to agree to comply with entitlement orders from the Collateral Agent to such securities
intermedi ary as to such security entitlements without further consent of any Grantor or such
nominee. Notwithstanding the foregoing, unless and until an Event of Default has occurred and
is continuing, the Collateral Agent agrees with each of the Grantors that the Collateral Agent
shall not give any such entitlement orders or instructions or directions to any such securities
intermediary, and the consent of the Collateral Agent shall not be reguired with respect to the
exercise of any withdrawd or dedling rights by any Grantor.

{c) Commercia Tort Claims. If any Grantor shell a any time after the date of
this Agreement acquire a commercia tort claim in an amount of $2,000,000 or more, such
Grantor shall promptly notify the Collateral Agent thereof at the time of delivery of financia
statements as required by Section 7.1(a) or 7.1(b) of the Credit Agreement in writing and at such
time provide supplements to Schedule || describing the detail s thereof.

ARTICLE IV

[RESERVED]

ARTICLE YV
Collections

Section 5.01  Collections. Each Grantor hereby agrees to comply with the provisions of
Section 8.11 of the Credit Agreement to the extent gpplicable to such Grantor.

ARTICLE VI
Remedies

Section 6.01 Remedies Upon Default. |If an Event of Default has occurred and is
conti nuing:

(a) The Collateral Agent shall have the right to exercise any and al rights
afforded to a secured party under this Agreement, the UCC or other pplicable Law, and dlso
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may: (i) require each Grantor to, and each Grantor agrees that it will at its expense and upon
request of the Collateral Agent forthwith, assemble al or part of the Collateral as directed by the
Collateral Agent and make it available to the Collaterd Agent at aplace and timeto be
designated by the Collaterd Agent that is reasonably convenient to both parties; (i) ccocupy any
premises owned or, to the extent lawful and permitted (including pursuant to the terms of the
applicable lease or any gpplicable Collateral Access Agreement), leased by any of the Grantors
where the Col|ateral or any part thereof is assembled or |ocated for a reasonable period in order
to effectuate its rights and remedies hereunder or under Law, without obligation to such Grantor
in respect of such ocoupation; (iii) exercise any and dl rights and remedies of any of the
Grantors under or in connection with the Collaterd, or otherwise in respect of the Collaterd;

(iv) withdraw any and all cash or other Collatera from any Approved Deposit Account or other
deposit or securities account of a Grantor subject to a control agreement in favor of the Collateral
Agent and apply such cash and other Collateral to the payment of any and all Secured
Obligationsin the manner provided in Section 6.02 of this Agreement; and (v) sell or otherwise
dispose of dl or any part of the Callateral securing the Secured Obligations at a public or private
sale or at any broker's board or on any securities exchange, for cash, upon credit or for future
delivery asthe Collatera Agent shall deem sppropriate. The Collateral Agent or any other
Secured Party or any of their respective Affiliates may be the purchaser, licensee, assignee or
recipient of the Collateral or any part thereof at any such sde and shal be entitled, for the
purpose of bidding and making settlement or payment of the purchase price for al or any portion
of the Collatera sold, assigned or licensed at such sale, to use and gpply any of the Secured
Obligations owed to such person as a credit on account of the purchase price of the Collaterd or
any part thereof payable by such person at such sale.

(b) Each Grantor acknowledges and recognizes that (i) the Collateral Agent
may be unable to effect a public sale of al or a part of the Collateral consisting of securities by
reason of certain prohibitions contained in the Securities Act of 1933, 15 U.S.C. §77, (as
amended and in effect, the* Securities Act™) or the securities |aws of various states (the “Blue
Sky Laws"), but may be compelled to resort to one or more private sales to a restricted group of
purchasers who will be obliged to agree, among other things, to acquire such securities for their
own account, for investment and not with a view to the distribution or resde thereof, (ii) private
sales so made may be at prices and upon other terms less favorable to the seller than if such
securities were sold & public sales, (iii) neither the Collateral Agent nor any other Secured Party
has any obligation to delay sale of any of the Collatera for the period of time necessary to permit
such securities to be registered for public sale under the Securities Act or the Blue Sky Laws, and
{iv) private sales made under the foregoing circumstances shal be deemed to have been madein
acommercially reasonable manner. To the maximum extent permitted by Law, each Grantor
hereby waives any claim against any Secured Party arising becausethe price at which any
Collateral may have been sold at aprivate sde was less than the price that might have been
obtained at apublic sale, even if the Collateral Agent accepts the first offer received and does not
offer such Collateral to more than one offeree. Upon consummation of any such sdethe
Collateral Agent shall havethe right to assign, transfer and deliver to the purchaser or purchasers
thereof the Collatera so sold. Each such purchaser at any sale of Collatera shall hold the
property sald absolutely, free from any claim or right on the part of any Grantor, and each
Grantor hereby wai ves (to the extent permitted by applicable Law) dl rights of redemption, stay
and appraisal which such Grantor now has or may at any timein the future have under any rule
of Law or statute now existing or hereafter enacted.

19
5346672.9




(c) The Collatera Agent shal give the applicable Grantors not less than
ten (10) days' written notice (which each Grantor agrees is reasonabl e notice within the meaning
of Section 9-611 of the New York UCC or its equivaent in other jurisdictions) of the Collaterd
Agent’'s intention to make any sale of Collaterd. Such notice, in the case of apublic sae, shall
state the time and place for such sale and, inthe case of asaeat abroker’'sboard or on a
securities exchange, shall state the board or exchange at which such saleis to be made and the
day on which the Collateral, or portion thereof, will first be offered for sae at such board or
exchange. Any such public sale shal be held at such time or times within ordinay business
hours and at such place or placss as the Collateral Agent may fix and state in the notice (if any)
of such sale. The Collateral Agent may conduct one or more going out of business sales, in the
Collateral Agent's own right or by one or more agents and contractors. Such sale(s) may be
conducted upon any premises owned, leased, or occupied by any Grantor. The Collateral Agent
and any such agent or contractor, in conjunction with any such sale, may augment the [nventory
with other goods (dll of which other goods shall remain the sole property of the Collatera Agent
or such agent or contractor). Any amounts redized from the sdle of such goods which constitute
augmentations to the Inventory (net of an allocable share of the costs and expensesincurred in
their disposition) shal be the sole property of the Collateral Agent or such agent or contractor
and neither any Grantor nor any Person claiming under or in right of any Grantor shall have any
interest therein. At any such sale, the Collatera, or portion thereof, to be sold may be sold in one
lot as an entirety or in separate parcels, as the Collaterd Agent may (in its sole and absolute
discretion) determine. The Collateral Agent shdl not be obligated to make any sdeof any
Collateral if it shall determine not to do so, regardless of the fact that notice of sale of such
Collateral shall have besn given. The Collatera Agent may, without notice or publication,
adjourn any public or private sale or cause the same to be adjourned from time to time by
announcement at the time and place fixed for sale, and such sale may, without further notice, be
made at the time and place to which the same was so adjourned. In case any sale of dl or any
part of the Collateral is made on credit or for future ddlivery, the Collateral so sold may be
retained by the Collateral Agent until the sale price is paid by the purchaser or purchasers
thereof, but the Collateral Agent shall not incur any liability in case any such purchaser or
purchasers shall fail to take up and pay for the Collateral so sold and, in case of any such failure,
such Collateral may be sold agai n upon like natice. At any public (or, to the extent permitted by
gpplicable Law, private) sale made pursuant to this Agreement, any Secured Party may bid for or
purchase, free (to the extent permitted by applicable Law) from any right of redemption, stay,
val uation or appraisal on the part of any Grantor (8| said rights being also hereby waived and
relessed to the extent permitted by applicable Law), the Collateral or any part thereof offered for
sale and may make payment on account thereof by using any claim then due and payable to such
Secured Party from any Grantor as a credit against the purchase price, and such Secured Party
may, upon compliance with the terms of sale, hold, retain and dispose of such property without
further accountability to any Grantor therefor. As an dternative to exerdising the power of sde
herein conferred upon it, the Collateral Agent may proceed by a suit or suits at law or in equity to
forecl ose this Agreement and to sgl the Collateral or any portion thereof pursuant to a judgment
or decree of a court or courts having competent jurisdiction or pursuant to aproceeding by a
court appointed receiver. Any sale pursuant to the provisions of this Section 6.01 shall be
deemed, to the extent permitted by applicable Law, to conform to the commercidly reasonable
standards as provided in Section 9-610(b) of the UCC or its equivalent in other jurisdictions.
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(d) Each Grantor irrevocably makes, constitutes and appoints the Collateral
Agent (and dl officers, employess or agents designated by the Collateral Agent) as such
Grantor’ s true and lawful agent (and attorney-in-fact) during the continuance of an Event of
Default for the purpose of (i) making, settling and adjusting claims in respect of Article9
Collateral under policies of insurance, endorsing the name of such Grantor on any check, draft,
instrument or other item of payment for the proceeds of such policies of insurance, (ii) making
all determinations and decisions with respect thereto and (iii) obtaining or maintaining the
policies of insurance required by Section 8.4 of the Credit Agreement or to pay any premium
then due in whole or in part rdating thereto. All sums disbursed by the Collatera Agent in
connection with this paragraph, including reasonable documented out-of-pocket attormeys’ fees,
court costs, expenses and other charges relating thereto, in each case to the extent payable
pursuant to the Credit Agreement, shall be payable within three (3) Business Days after written
demand by the Collateral Agent therefor and shall be additional Secured Obligati ons secured
hereby. All powers, authorizations and agencies contained in this paragraph are coupled with an
interest and are irrevocable until this Agreement is terminated and the security interests credled
hereby are released.

(e) By accepting the benefits of this Agreement and each other Collateral
Document, the Secured Parties expressly acknowledge and agree that this Agreement and each
other Collateral Document may be enforced only by the action of the Collateral Agent and that
no other Secured Party shal have any right individually to seek to enforce or to enforce this
Agreement or to redize upon the security to be granted hereby, it being understood and agreed
that such rights and remedies may be exercised by the Collateral Agent for the benefit of the
Secured Parties upon the terms of this Agreement and the other Collateral Documents.

Section 6,02 Application of Proceeds. The Collateral Agent shall apply the proceeds of
any collection or sale of Collaterd, including any Collateral consisting of cash, in accordance
with the provisions of Section 10.3 of the Credit Agreement. The Collateral Agent shal have
absolute discretion as to the time of gpplication of any such proceeds, moneys or balancesin
sccordance with this Agreement. Upon any sde of Collateral by the Collateral Agent (induding
pursuant to apower of sale granted by statute or under ajudicia procesding), the receipt of the
Collateral Agent or of the officer making the sale shall be a sufficient discharge to the purchaser
or purchasers of the Collaera so sold and such purchaser or purchasers shall not be obligated to
see to the application of any part of the purchase money paid over to the Collateral Agent or such
officer or be answerable in any way for the misapplication thereof. It is understood and agreed
that the Grantors shall remain jointly and severally liable to the extent of any deficiency between
the amount of the proceeds of the Collaterd and the aggregate amount of the outstanding
Secured Obligations.

ARTICLE VII

| ndemnity, Subrogation and Subordination

Upon payment by any Grantor of any Secured Obligations, al rights of such Grantor
against any other Grantor arising as a result thereof by way of right of subrogation, contribution,
reimbursement, indemnity or otherwise shal in &l respects be subordinate and junior in right of
payment to, and be postponed until, the Discharge of Secured Obligations. If any amount shall
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be paid to the Borrower or any other Grantor in contravention of the foregoing subordination on
account of (i) such subrogation, contribution, reimbursement, indemnity or similar right or

{ii) any such indebtedness of the Borrower or any other Grantor, such amount shall beheld in
trust for the benefit of the Secured Parties and shall forthwith be paid to the Collatera Agent to
be credited against the payment of the Secured Obligations, whether matured or unmatured, in
accordance with the terms of the Credit Agreement and the other Loan Documents. Subject to
the foregoing, including without limitation, the Discharge of Secured Obligations, to the extent
that any Grantor (other than the Borrower) shall, under this Agreement or the Credit Agresment
asajoint and severa obligor, repay any of the Secured Obligati ons (an * Accommodation
Payment”), then the Grantor making such Accommodation Payment shdl be entitled to
contribution and indemnification from, and be reimbursed by, each of the other Grantorsin an
amount equal to afraction of such Accommodation Payment, the numerator of which fraction is
such other Grantor’ s All ocable Amount and the denominator of which is the sum of the
Allocable Amounts of all of the Grantors. As of any date of determination, the " Allocable
Amount” of each Grantor shall be equal to the maximum amount of liability for Accommodation
Payments which could be asserted against such Grantor hereunder and under the Credit
Agresment without (a) rendering such Grantor *insolvent” within the meaning of Section 101
(31} of the Bankruptcy Code, Section 2 of the Uniform Fraudulent Transfer Act (" UFTA") or
Section 2 of the Uniform Fraudulent Conveyance Act ("UFCA"), (b} leaving such Grantor with
unreasonably small capita or assets, within the meaning of Section 548 of the Bankruptcy Code,
Section 4 of the UFTA, or Section 5 of the UFCA, or (c) leaving such Grantor unable to pay its
debts as they become due within the meaning of Section 548 of the Bankruptcy Code or Section
4 of the UFTA, or Section 5 of the UFCA.

ARTICLEVIII
Miscellaneous

Section 8,01 Notices. All communications and notices hereunder shall (except as
otherwi se expressly permitted herein) be in writing and given as provided in Section 12.8 of the
Credit Agreement. Except as otherwise expressly provided herain, all communications and
notices hereunder to a Grantor other than Holdings shall be given in care of Holdings. All
communications and notices hereunder to any Lender (other than the Collaterd Agent) shdl be
given in care of the Collateral Agent for further distribution to the other relevant Lenders.

Section 8.02 Waivers; Amendment.

(a) Mo failure or dday by the Collaterd Agent in exercising any right or
power hereunder or under any other Loan Document shall operate as a waiver thereof, nor shall
any single or partid exercise of any such right or power, or any abandonment or discontinuance
of steps to 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 Collateral Agent hereunder
and under the cther Loan Documents are cumul ative and are not exdusive of any other rights or
remedies that they would otherwise have. No waiver of any provision of this Agreement or
consent to any departure by any Loan Party therefrom shall in any event be effective unless the
same shall be permitted by paragraph (b) of this Section 8.02, and then such waiver or consent
shall be effective only in the specific instance and for the purpose for which given. Without
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limiting the generaity of the foregoing, the making of any Loan or issuance of a Letter of Credit
shall not be construed as a waiver of any Default or Event of Default, regardless of whether the
Collateral Agent or any other Secured Party may have had noti ce or knowledge of such Default
or Event of Default at the time.

(b} MNeither this Agreement nor any provision hereof may be waived, amended
or modified except pursuant to an agreement or agreements in writing entered into by the
Collateral Agent and the Grantor or Grantors with respect to which such waiver, amendment or
modification isto apply, subject to any consent required in accordance with Section 12.1 of the
Credit Agreement.

Section 8.03  Collateral Agent’s Fess and Expenses; Indemnification.

(a) Each Grantor agrees (i) to pay or reimburse the Collateral Agent for all
reasonable, documented and invoiced out-of-pocket costs and expenses incurred in connection
with the preparati on, negotiation and execution of this Agreement and any amendment, waiver,
consent or other modification of the provisions hereof (whether or not the transactions
contempl ated thereby are consummated), and the consummation and administration of the
transactions contemplated hereby, including ! Attorney Costs of Otterbourg and, if reasonably
necessary, one loca counsel in each relevant jurisdiction material to the interests of the Lenders
taken as a whole (which may include a single specid counsel acting in multiple jurisdictions),
and (ii) to pay or reimburse the Collateral Agent for all reasonagble, docurnented and invoiced
out-of-pocket costs and expenses incurred in connection with the enforcement of any rights or
remedies under this Agreement (including all such reasonable, documented and invoi ced out-of -
pocket costs and expenses incurred during any lega proceeding, including any proceeding under
any Debtor Relief Law, and including all Attorney Costs of one counsdl to the Collateral Agent,
the Administrative Agent, the |ssuers and the Lenders taken as awhole (and, if reasonably
necessary, one locd counsd inany rdevant materid jurisdiction (which may indude asingle
specid counsel acting in multiple jurisdictions), in each case for the foregoing clauses (i) and
(i}, subject to Section 12.3 of the Credit Agresment. The agreements in this Section 8.03(a)
shall survive the termination of the Commitments and repayment of all other Obligations. All
amounts due under this Section 8.03(a) shall be paid promptly following receipt by a Grantor of
an invoice rel aing thereto setting forth such expenses in reasonable detail. If any Grantor fails
to pay when due any costs, expenses or other amounts payable by it hereunder, such amount may
be paid on behalf of such Grantor by the Administrative Agent in its sole discretion, and the
amount so paid shall be desmed to be a Revolving Loan.

(b) Without limitation of its indemnification obligations under the other Loan
Documents, each Grantor agrees to jointly and severdly indemnify and hold harmless the
Collateral Agent and the other Indemnitees (as defined in Section 12.4 of the Credit Agresment)
from and against any and al liabilities, |osses, damages, clams, and reasonable, documented and
invoiced out-of-pocket fees and expenses (including Attorney Costs) of any kind or nature
whatsoever which may at any time beimposed on, incurred by or asserted against any such
Indemnites in any way relating to or arising out of or in connection with (but limited, in the case
of Attorney Costs, to the reasonable, documented and invoiced out-of-pocket fess, disbursements
and other charges of one counsel to dl Indemnitees taken as awhde and, if necessary, one local
counsel for dl Indemnitees taken as a whole in each appropriate jurisdiction (which may include
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asingle firm of special counsel acting in multiple jurisdictions), and solely in the case of an
actua or percaved conflict of interest, where the Indemnitee affected by such conflict informs
the Borrower and thereafter retains its own counsel, one additiona counsel for each group of
affected Indemnitess similarly situated taken as awhole) (i) the execution, delivery,
enforcement, performance or administration of this Agreement or any other agresment, letter or
instrument delivered in connection with the transactions contemplated hereby or the
consummation of the transacti ons contemplated thereby, (ii) the ownership, delivery, |ease,
possesson, use, operation, condition, sde, return or other disposition of Callaterd, (iii) any
actud or aleged presence or rel ease of Hazardous Materia s on or from any property currently or
formerly owned or operated by any Grantor or any Subsidiary, or any Environmenta Ligbilities
arising out of the activities or operations of any Grantor or any Subsidiary, or (iv) any actua or
prospecti ve claim, litigation, investigation or proceeding relating to any of the foregoing,
whether based on contract, tort or any other theory (including any investigation of, preparation
for, or defense of any pending or threatened claim, investigation, litigation or proceeding) and
regardless of whether any Indemnitee is a party thereto (al the foregoing, collectively, the
“|Indemnified Liabilities’); provided that such indemnity shal not, asto any Indemnites, be
available to the extent that such ligbilities, losses, damages, clams, costs, expenses or
disbursements resulted from (A ) the gross negligence, bad faith or willful misconduct of such
Indemnitee or of any Related Indemnified Person or (B) any dispute solély between or among
Indemnitees other than any claims against an Indemnitee in its capacity or in fulfilling its role as
Collateral Agent and other than any daims arising out of any act or omission of a Grantor or any
of its Affiliates. To the extent that the undertakings to indemnify and hold harmless set forth in
this Section 8.03 may be unenforceable in whole or in part because they are violative of any
applicable law or public policy, such Grantor shall contribute the maximum portion that it is
permitted to pay and satisfy under applicable law to the payment and satisfaction of all
Indemnified Liabilitiesincurred by the Indemnitees or any of them. No Indemnitee shall be
liable for any damages arising from the use by others of any information or other materials
obtained through Intralinks or other similar informeati on transmi ssion systems in connection
with this Agreement, nor shall any Indemnites or any Grantor have any liability for any specid,
punitive, indirect or consequential damages relating to this Agreement or arising out of its
activities in connection herewith (whether before or after the Effective Date) (other than, in the
case of any Grantor, in respect of any such damages incurred or paid by an Indemnitee to a third
party). Inthecaseof an investigation, litigation or other proceeding to which the indemnity in
this Section 8.03 applies, such indemnity shall be effective whether or not such investigation,
litigation or proceeding is brought by any Grantor, its directors, stockholders or creditors or an
Indemnitee or any other Person, whether or not any Indemnitee is otherwise aparty thereto and
whether or not any of the transactions contemplated hereunder or under any of the other Loan
Documents is consummated. All amounts due under this Section 8.03 shall be paid within three
{3) Business Days after written demand thereof from the Collateral Agent or the Indemnitee
entitled thereto. The agreements in this Section 8.03 shall survive the resignation of the
Administrative Agent, the Collaterd Agent or any Issuer, the replacement of any Lender, the
termination of the Cormmitrnents and the repayment, satisfaction or discharge of al the other
Obligations. ThisSection 8.03 shall not apply to Taxes, or amounts excluded from the definition
of Taxes pursuant to clauses (i) through (viii) of the first sentence of Section 3.1(a) of the Credit
Agreement, that are imposed with respect to payments to or for account of any Agent or any
Lender under any Loan Document, which shall be governed by Section 3.1 of the Credit
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Agreement. This Section 8.03 dso shal not apply to Other Taxes or to taxes covered by Section
3.4 of the Credit Agreement.

{c)  Any such amounts payable as provided hereunder shall be additiona
Secured Obligations secured hereby and by the other Collaterd Documents. The provisions of
of this Agresment or any other Loan Document, the repayment of any of the Secured
Obligations, the invalidity or unenforcesbility of any term or provision of this Agresment or any
other Loan Document, any resignation of the Administrative Agent, Collateral Agent or |ssuer or
any investigation made by or on behalf of the Collateral Agent or any other Secured Party. All
amounts due under this Section 8.03 shall be payable within three (3) Business Days after written
demand therefor.

Section 8.04 Successors and Assigns. Whenever in this Agreement any of the parties
hereto is referred to, such reference shall be deemed to include the successors and permitted
assigns of such party; and all covenants, promises and agreements by or on behalf of any Grantor
or the Collatera Agent that are contained in this Agreement shdl bind and inure to the benefit of
their respective suoccessors and permitted assigns. Exocept asprovided in Section 12.2 of the
Credit Agreement, (i) no Grantor may assign any of its rights or obligations hereunder without
the written consent of the Collaterd Agent, except pursuant to atransaction permitted under
Section 9.4 of the Credit Agresment, and (ii) the Collaterd Agent may not assign any of its
rights and obligations except in accordance with Section 11.6 of the Credit Agreement. Any
purported assignment in breach of this Section 8.04 shdl be of no force and effect.

Section 8.05 Survival of Agreement. Without limitation of any provision of the Credit
Agreement or Section 8.03 hereof, d| covenants, agreements, indemnities, representati ons and
warranties made by the Grantorsin the L oan Documents and in the certificates or other
instruments delivered in connection with or pursuant to this Agreement or any other Loan
Document shal be considered to have been relied upon by the Lenders and shall survive the
execution and delivery of the Loan Documents and the making of any Loans and issuance of any
Letters of Credit, regardl ess of any investigation made by any such Lender or on its behdf and
notwithstanding that the Collateral Agent or any Lender may have had notice or knowledge of
any Default or Event of Default or incorrect representation or warranty at the time any credit is
extended under the Credit Agreement, and shall continue in full force and effect until this
Agresment is terminated as provided in Section 8.12 hereof, or with respect to any individual
Grantor until such Grantor is otherwise released from its obligations under this Agreement in
accordance with the terms hereof or the terms of the Credit Agreement.

Section 8.06 Counterparts; Effectiveness; Several Agreement. This Agreement may be
executed in one or more counterparts, each of which shall be deemed an origind but all of which
when taken together shal constitute one and the same instrument. Delivery by telecopier or by
electronic .pdf copy of an executed counterpart of a signature page to this Agreement shall be
effective as delivery of an original executed counterpart of this Agreement. This Agreement
shall become effective when it shall have been executed by each Effective Date Grantor (and,
with respect to each Person that becomes a Grantor hereunder following the Effective Date, on
the date of ddivery of a Security Agresment Supplement by such Grantor) and the Collatera
Agent and thereafter shall be binding upon and inure to the benefit of each Grantor and the
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Collateral Agent and the other Secured Parties and their respective permitted successors and
assigns, subject to Section 8.04 hereof. This Agreement shall be construed as a separate
agreernent with respect to each Grantor and may be amended, restated, modified, supplemented,
waived or released with respect to any Grantor without the approval of any other Grantor and
without affecting the obligations of any other Grantar hereunder.

Section 8.07 Severability. If any provision of this Agreement is held to be invalid,
illegal, or unenforceable, the legality, vaidity and enforceshility of the remaining provisions of
this Agreement shall not be affected or impaired thereby. The invalidity of aprovisionina
particular jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction.

Section 8.08 GOVERNING LAW, ETC.

(@ THISAGREEMENT AND ANY CLAIMS, CONTROVERSY,
DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF,
BUT INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

(b) THE GRANTORSAND THE COLLATERAL AGENT EACH
IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS
PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF
NEW YORK OR FEDERAL COURTS OF THE UNITED STATES OF AMERICA SITTING
IN NEW YORK COUNTY, AND ANY APPELLATE COURT FROM ANY THEREOF, IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCOMDITIOMALLY AGREES
THAT ALL CLAIMSIN RESPECT OF ANY SUCH ACTION OR PROCEEDING SHALL BE
HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT.
EACH OF THE PARTIESHERETO 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 MANMNER
PROVIDED BY LAW. EACH PARTY HERETO AGREES THAT THE COLLATERAL
AGENT RETAINS THE RIGHT TO SERVE PROCESSIN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY GRANTOR IN
THE COURTS OF ANY OTHER JURISDICTION SOLELY IN CONNECTION WITH THE
EXERCISE OF ANY RIGHTS UNDER THIS AGREEMENT OR THE ENFORCEMENT OF
ANY JUDGMENT.

(c) THE GRANTORSAND THE COLLATERAL AGENT EACH
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR
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HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT IN ANY COURT REFERRED
TO IN PARAGRAPH (b) OF THISSECTION. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF
SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

Section 8.09 WAIVER OF RIGHT TO TRIAL BY JURY. 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 THE TRANSACTIONS
CONTEMPLATED HEREBY (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
FOREGQOING WAIVER AND (B) ACKNOWLEDGESTHAT IT AND THE OTHER
PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THISAGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERSAND CERTIFICATIONSIN
THISSECTION.

Section 8.10 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 are not to affect
the construction of, or to be taken into consideration in interpreting, this Agreement,

Section 8.11  Security Interest Absolute. To the fullest extent permitted by applicable
law, all rights of the Collateral Agent hereunder, the Security Interest, the grant of a security
interest in the Pledged Collateral and dl obligations of each Grantor hereunder shall be dsolute
and unconditiona irrespective of (a) any lack of validity or enforceability of the Credit
Agreement, any other Loan Document, any Secured Hedge Agreement, any Cash Management
Services, any agreement with respect to any of the Secured Obligations or any other agreement
or instrument relating to any of the foregoing, (b) any change in the time, manner or place of
payment of, or in any other term of, al or any of the Secured Obligations, or any other
amendment or waiver of or any consent to any departure from the Credit Agresment, any other
Loan Document, any Secured Hedge Agreement, any Cash Management Services, or any other
agreement or instrument, (c) any exchange, release or non—perfection of any Lien on other
collaterd, or any release or amendment or waver of or consent under or departure from any
guarantee, securing or guaranteeing al or any of the Secured Obligations or (d) subject only to
termination of a Grantor’ s obli gations hereunder in accordance with the terms of Section 8.12,
but without prejudice to rei nstatement rights under Section 2.04 of the Guaranty, any other
circumstance that might otherwise constitute a defense available to, or a discharge of, any
Grantor in respect of the Secured Obligations or this Agreement.

Section 8.12 Termination or Rel ease,
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(a) This Agreement, the Security Interest and all other security interests
granted hereby shall automatical ly terminate with respect to al Secured Obligations upon a
Discharge of Secured Obligations and the Collatera shal be automatically released from the
Liens created by this Agreement.

(b} In connection with any termination or release pursuant to paragraph (a),
the Collateral Agent shal promptly execute and deliver to any Grantor, at such Grantor's
expense, al termination statements, instruments and other documents as shall be necessary or
that such Grantor shall in good faith request to evidence such termination or release. At the
request of any Grantor following such termination, the Collaterd Agent shall deliver to such
Grantor any Collatera of such Grantor held by Collateral Agent hereunder, other than cash
Collateral being held by the Collateral Agent as described in dlauses (ii), (iii) and (iv) of the
definition of the Discharge of Secured Obligations. Any execution and ddlivery of documents
pursuant to this Section 8.12 shall be without recourse to or warranty by the Collaterd Agent.

(c) The Collateral Agent shall have no liability whatsoever to any Secured
Party as the result of any release of Collatera by it as permitted (or which the Collateral Agentin
good faith believes to be permitted) by this Section 8.12.

Section 8.13  Additional Grantors. Pursuant to Section 8.10 of the Credit Agreement,
upon the formation or acquisition of any new Wholly-Owned Subsidiary that is a Materia
Domestic Subsidiary (in each case, other than an Exduded Subsidiary, but induding any
Subsidiary that ceases to constitute an Excluded Subsidiary) by any Loan Party, any Subsidiary
becoming a Whaolly-Owned Subsidiary that is a Material Domestic Subsidiary, or with respect to
any Subsidiary at thetime it becomes a Loan Party, such Subsidiary is required to enter in this
Agreement as a Grantor as described in Section 8.10 of the Credit Agreement. Upon execution
and delivery by the Collateral Agent and a Subsidiary of a Security Agresment Supplement, such
Subsidiary shal become a Grantor hereunder with the same force and effect asif originaly
named as a Grantor herein. The execution and delivery of any such instrument shall not require
the consent of any other Grantor hereunder. The rights and obligations of each Grantor
hereunder shall remain in full force and effect notwithstanding the addition of any new Grantor
as a party to this Agreement.

Section 8.14 Collateral Agent Appointed Attorney-in-Fact.

(a) Each Grantor hereby gppoints the Collateral Agent the true and lawful
attorney-in-fact of such Grantor solely for the purpose of carrying out the provisi ons of this
Agresment and taking any action and executing any instrument that the Collateral Agent may
deem necessary or reasonably advisable to accomplish the purposes hereof if an Event of Default
has occurred and is continuing, which gppointment is irrevocable and coupled with an interest
and isirrevocable until this Agreement is terminated and the security interests created hereby are
released. Without limiting the generdity of the foregoing, the Collaterd Agent shall have the
right, if an Event of Default has occurred and is continuing, with full power of substitution either
in the Collateral Agent's name or in the name of such Grantor (a) to take actions required to be
taken by the Grantors under Article V of this Agresment; (b) to receive, endorse, assign and/or
deliver any and dl notes, acceptances, checks, drafts, money orders or other evidences of
payment rel ating to the Collateral or any part thereof; (c) to demand, collect, receive payment of,

28
5466729




give receipt for and give discharges and releases of dl or any of the Collateral; (d) to commence
and prosecute any and all suits, actions or proceedings at law or in equity in any court of
competent jurisdiction to collect or otherwise redize on al or any of the Collaterd or to enforce
any rights in respect of any Collaterd; (e) to sign the name of any Grantor on any invoice or bill
of lading relating to any of the Collaterd; (f) to send verifications of Accounts to any Account
Debtor; (g) to settle, compromise, compound, adjust or defend any actions, suits or proceedings
relating to al or any of the Collateral; (h) to notify, or to require any Grantor to notify, Account
Debtors to make payment directly to the Collatera Agent or to an Approved Deposit Account
and adjust, settle or compromise the amount of payment of any Account or related contracts;

(i) to make, settle and adjust daims in respect of Collaterd under policies of insurance and to
endorse the name of such Grantor on any check, draft, instrument or any other item of payment
with respect to the proceeds of such palicies of insurance and for making all determinations and
decisions with respect thereto; and (j) to use, sell, assign, transfer, pledge, make any agreement
with respect to or otherwise dea with dl or any of the Collaterd, and to do al ather acts and
things necessary to carry out the purposes of this Agreement, as fully and completdly as though
the Collateral Agent were the absol ute owner of the Collaterd for dl purposes; provided that
nothing herein contained shall be construed as requiring or obligating the Collateral Agent to
make any commitment or to make any inquiry as to the nature or sufficiency of any payment
received by the Collateral Agent, or to present or file any daim or natice, or to take any action
with respect to the Collateral or any part thereof or the moneys due or to become due in respect
thereof or any property covered thereby. The Collatera Agent and the other Secured Parties
shal | be accountable only for amounts actualy received as aresult of the exercise of the powers
granted to them herein, and neither they nor their officers, directors, employees or agents shall be
responsible to any Grantor for any act or failure to act hereunder, except for their own gross
negligence or willful misconduct or that of any of their Affiliates, directors, officers, employees,
counsel, agents or attorneys-in-fact.

{b)  All actsin accordance with this Section 8.14 and the other provisions of
this Agreement of said attorney or designee are hereby ratified and approved by the Grantors.
The powers conferred on the Collateral Agent, for the benefit of the Secured Parties, under this
Section 8.14 are solely to protect the Collateral Agent's interestsin the Collateral and shdl not
impose any duty upon the Collateral Agent or any Secured Party to exercise any such powers,

Section 8.15 Generd Authority of the Collaterad Agent. By acceptance of the benefits
of this Agreement and any other Collateral Documents, each Secured Party (whether or not a
signatory hereto) shall be deemed irrevocably (a) to consent to the gppointment of the Collateral
Agent asits agent hereunder and under such other Collateral Documents, (b) to confirm that the
Collateral Agent shal havethe authority to act as the exclusive agent of such Secured Party for
the enforcement of any provisions of this Agreement and such other Collatera Documents
against any Grantor, the exercise of remedies hereunder or thereunder and the giving or
withhalding of any consent or approval hereunder or thereunder rel ating to any Collaterd or any
Grantor’ s obligations with respect thereto, (c) to agree that it shall not take any action to enforce
any provisions of this Agreement or any other Collateral Document against any Grantor, to
exercise any remedy hereunder or thereunder or to give any consents or approva s hereunder or
thereunder except as expressly provided in this Agreement or any other Collateral Document and
(d) to agree to be bound by the terms of this Agreement and any other Collateral Documents.
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Section 8.16 Collateral Agent's Duties. Exoept for the safe custody of any Collatera in
its possession and the accounting for moneys actual ly received by it hereunder, the Collatera
Agent shall have no duty as to any Collatera, as to ascertaining or taking action with respect to
calls, conversions, exchanges, maturities, tenders or other matters relative to any Collaterd,
whether or not any Secured Party has or is deemed to have knowledge of such matters, or asto
the taking of any necessary steps to preserve rights against any parties or any other rights
pertaining to any Collateral. The Collateral Agent shal be deemed to have exercised reasonable
care in the custody and preservation of any Collaterd in its possession if such Cadllatera is
accorded tregtment substantialy equal to that which it accords its own property.

Section 8.17 Recoursg Limited Obligations. This Agreement is made with full
recourse to each Grantor and pursuant to and upon al the warranties, representations, covenants
and agreements on the part of such Grantor contained herein, in the Credit Agreement and the
other Loan Documents and otherwise in writing in connection herewith or therewith, with
respect to the Secured Obligations of each applicable Secured Party. It isthe desire and intent of
each Grantor and each applicable Secured Party that this Agreement shall be enforced against
each Grantor to the fullest extent permissibl e under applicable Law applied in each jurisdiction
in which enforcement is sought.

Section 8.18 Mortgages. In the event that any of the Collateral hereunder is also
subject to a vaid and enforceable Lien under the terms of a Mortgage and the terms thereof are
inconsistent with the terms of this Agreement, then with respect to such Collaterd, the terms of
such Mortgage shdl control in the case of fixtures and red property leases, letting and licenses
of, and contracts, and agreementsredating to the lease of, real property, and the terms of this
Agresment shall contral in the case of dl other Collateral.

Section 8.19 Conflicts. In the event of any conflict or inconsistency between any
provisions of this Agreement and the provisions of the Credit Agreement, the provisions of the
Credit Agreement shdl control.

Section 8.20 Right of Setoff. If an Event of Default shall have occurred and be
continuing, each Lender and each of its Affiliates is hereby authorized at any time and from time
totime, after obtaining the prior written consent of the Administrative Agent, to the fullest extent
permitted by spplicable law, to st off and apply any and al deposits (generd or special, time or
demand, provisiond or final, in whatever currency) at any time held and other obligations (in
whatever currency) at any time owing by such Lender or any such Affiliate to or for the credit or
the account of any Grantor against any and &l of the obligations of the Grantor now or hereafter
existing under this Agreement or any other Loan Document to such Lender, irrespective of
whether or not such Lender shall have made any demand under this Agreement or any other
Loan Document and athough such obligations of such Grantor may be contingent or unmatured
or are owed to abranch or office of such Lender different from the branch or office holding such
deposit or obligated on such indebtedness; provided that in the event that any Defaulting Lender
shal| exercise any such right of setoff, (x) dl amounts so set off shal| be paid over immediately
to the Administrative Agent for further spplication in accordance with the provisions of Section
2.15 of the Credit Agreement and, pending such payment, shall be segregated by such Defaulting
Lender from its other funds and deemed held in trust for the benefit of the Administrative Agent
and the Lenders, and (y) the Defaulting Lender shall provide promptly to the Administrative
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Agent a statement describing in reasonable detail the Obligations owing to such Defaulting
Lender as to which it exercised such right of setoff. Therights of each Lender and its Affiliates
under this Section are in addition to other rights and remedies (induding other rights of setoff)
that such Lender or its Affiliates may have. Each Lender agrees to notify the Borrower and the

Collateral Agent promptly after any such setoff and application, provided that the failure to give
such notice shall not affect the validity of such setoff and gpplication.

[Signature Pages Follow]
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IN WITNESS WHEREQF, the parties hereto have cavscd this Agreement to be duly
executed as of the date first above written.

EHEAILTH, INC.
L I :
By: _A..J’.{:—J{ e

<" Name: Scott Flanders
Title:  Chiel Executive Officer

EHEALTHINSURANCE SERVICES, INC.,

By: foudod s e
“MName: Scott Flanders
Title: Chief Executive Officer

PLANPRESCRIBER, INC.
7 5 ]
By: _.,Aéﬂanfﬁfyi_.:.. T S

Name; Scoll Flanders
Title: President and Chief Executive Otficer

WEALTH, HEALTH AND LIFE ADVISORS,
LLC

By: _ AP b /’_,-r" o
" Mame: Scott Flanders
Title: Manager

|Sipnature Pope ke Secunty Agtesment (sHealth)]




ROYAL BANK OF CANADA,
as Collateral Agent

By c—%ﬁ%"'—'—

" Name: Helena Sadowski
Title:  Wanager, Agency

[Signature Page to Security Agreement (efHealth)]




| sseer
eHedthinsurance Services,
Inc.

Pl anPrescriber, Inc.

Wealth, Heslth and Life
Advisors LLC

eHedth Ching, Inc.

53468729

SCHEDULE | TO SECURITY AGEREEMENT

PLEDGED EQUITY INTERESTS

Percentage
of
Registered Equity
Owrer/Grantor Interests
eHedth, Inc. 100%
eHedth, Inc. 100%
eHedth, Inc., 100%
eHedth, Inc. B5%

PLEDGED DEBT

None,

MNumber
of Class of Mumber of
Shares  Equily Interest  Certificate
Comimon
100 Stock Uncertificated
Common
1000  Stock Uncertificated
50,000
Class A
Units;
50,000 ClasA Units
ClassB and ClassB
Units  Units Uncertificated
Commion
65 Stock C53




SCHEDULE Il TO SECURITY AGREEMENT

COMMERCIAL TORT CLAIMS

None.
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SCHEDULE 11 TO SECURITY AGREEMENT

UCC FILINGS
Grantor Jurisdiction
eHedth, Inc. Deaware
eHedl thinsurance Services, Inc. Delaware
PlanPrescriber, Inc. Ddlaware
Wesdlth, Health and Life Advisors, LLC Texas
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EXHIBIT | TO SECURITY AGREEMENT

FORM OF SECURITY AGREEMENT SUPPLEMENT

SUPPLEMENT NO. dated as of .20 (this"Supplement”), to the
Security Agreement, dated as of September 17, 2018 (the ® Security Agreement” } among
EHEALTH, INC., a Ddaware corporation (“eHealth” or “Holdings’), EHEALTHINSURANCE
SERVICES, INC., a Delaware corporation (* eHealthinsurance” ), WEALTH, HEALTH AND
LIFE ADVISORS, LLC, a Texaslimited liability company (“GoMedigap” and together with
eHealth, eHealthInsurance and any other Person that may become a borrower party to the Credit
Agreement referred to below, individualy and collectively, the “Borrower™ ),
PLANPRESCRIBER, INC., aDdaware corporation (* PlanPrescriber” and, together with any
other Person that may become a guarantor party to the Credit Agreement, collectively the
" Guarantors” and individudly a* Guarantor”), any other Grantors from time to time party hereto

and Royal Bank of Canada, as Collateral Agent for the Secured Parties.

A.  Referenceismadeto (i) the Credit Agreement, dated as of September 17, 2018
(as amended, restated, amended and restated, supplemented and/or otherwise modified from time
totime, the " Credit Agresment” ), among the Borrower, the Guarantors, the Lenders, Roya Bank
of Canada, as |ssuer, Administrative Agent for the Lenders and Collateral Agent for the Secured
Parties, and (ii) the Guaranty (as defined in the Credit Agresment).

B. Capitalized terms used herein and not otherwise defined herein shall have the
meanings assigned to such terms in the Credit Agreement and the Security Agreement, as
gpplicable.

C. The Grantors have entered into the Security Agresment in order to induce (x) the
Lenders to make Loans and (y) the | ssuers to issue Letters of Credit. Section 8.13 of the Security
Agreement provides that certain additional Wholly-Owned Subsidiaries that are Materid
Domestic Subsidiaries of the Grantors (in each case, other than Excluded Subsidiaries) may
become Grantors under the Security Agreement by execution and delivery of an instrument
substantially in the form of this Supplement. The undersigned Subsidiary (the " New
Subsidiary” ) is executing this Supplement in accordance with the requirements of the Credit
Agresment to become a Grantor under the Security Agresment in order to induce the Lenders to
make additional Loans and as consideration for Loans previously made.

Accordingly, the Collateral Agent and the New Subsidiary agree as follows:

Section 1. In accordance with Section 8.13 of the Security Agreement, the New
Subsidiary by its signature bel ow becomes a Grantor under the Security Agreement with the
same force and effect asif originally named therein as a Grantor and the New Subsidiary hereby
(a) agress to dl the terms and provisions of the Security Agresment applicable to it as a Grantor
thereunder and (b) represents and warrants that the representations and warrantiesmade by it asa
Grantor thereunder are trueand correct in al materia respects on and as of the date hereof
provided that, to the extent that such representations and warranties specificaly refer to an
earlier date, they shal be true and correct in dl materid regpects as of such earlier date; provided
further that any representation and warranty that is qudified as to “materidity”, “Materid
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Adverse Effect” or similar language shall be true and correct (after giving effect to any
qualification therein) in all respects on such respective dates. In furtherance of the foregoing, the
New Subsidiary, as security for the payment and performancein full of the Secured Obligations
does hereby grant to the Collateral Agent, for the benefit of the Secured Parties, a security
interest in al of the New Subsidiary’ s right, title and interest in and to the Collateral (as defined
in the Security Agreement) of the New Subsidiary. Each reference to a“ Grantor” in the Security
Agreement shall be deemed to include the New Subsidiary as if originaly named therein as a
Grantor. The Security Agreement is hereby incorporated herein by reference.

Section 2. The New Subsidiary represents and warrants to the Coll ateral Agent and
the other Secured Parties that this Supplement has been duly authorized, executed and delivered
by it and constitutes its legal, valid and binding obligation, enforceabl e against it in accordance
with its terms, except as such enforceability may be limited by Debtor Relief Laws and by
generd principles of equity.

Section 3. This Supplement may be executed in counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an origing, but &l of which
when taken together shal constitute asingle contract. This Supplement shal become effective
when the Collatera Agent shall have received a counterpart of this Supplement that bears the
signature of the New Subsidiary and the Collateral Agent has executed a counterpart hereof,
Ddivery of an executed signature page to this Supplement by facsimile or dectronic (induding
pdf file) transmission shdl be as effective as ddivery of a manually signed counterpart of this
Supplement.

Section 4. The New Subsidiary hereby represents and warrants tha the updated
schedules to the Security Agreement attached hereto as Schedule | have been duly delivered to
the Collateral Agent and the information set forth therein, incl uding the exact legd name of the
New Subsidiary and its jurisdiction of organization, is correct and completein all materia
respects as of the date hereof.

Section 5. Except as expressly supplemented hereby, the Security Agreement shall
remain in full force and effect.

Section 6. THIS SUPPLEMENT AND ANY CLAIMS, CONTROVERSY,
DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF,
BUT INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

Section 7. In case any one or more of the provisions contained in this Supplement
should be held invalid, illegal or unenforcesblein any respect, the vaidity, legality and
enforcesbility of the remaining provisions contained herein and in the Security Agreement shall
not in any way be affected or impaired thereby (it being understood that the invaidity of a
particular provision in a particular jurisdiction shall not in and of itsalf affect the validity of such
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provision in any other jurisdiction). The parties hereto shall endeavor in good-faith negotiations
toreplace theinvalid, illega or unenforcesble provisions with valid provisions the economic
effect of which comes as dose as possible to that of theinvalid, illegd or unenforcesble
provisions,

Section 8. All communications and notices hereunder shdl be in writing and given as

provided in Section 8.01 of the Security Agreement.

Section 9. The New Subsidiary agrees to reimburse the Collateral Agent for its
reasonabl e out-of-pocket expenses in connection with this Supplement, including dl Attorney
Costs of counsdl for the Collateral Agent and to the extent (and subject to the limitations) as
provided in Section 8.03(a) of the Security Agresment.
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IN WITNESS WHERECQF, the New Subsidiary and the Cdllateral Agent have duly
executed this Supplement to the Security Agreement as of the day and year first above written.

[NAME OF NEW SUBSIDIARY]

By:
Name;

Title:

Legd Name:

Jurisdiction of Formation:

Location of Chief Executive Office:

ROYAL BANK OF CANADA, as Collateral Agent

By:
Name:
Title:
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SCHEDULE | TO SECURITY AGREEMENT SUPPLEMENT

[ATTACH COMPLETED INFORMATION CERTIFICATE FOR NEW SUBSIDIARY
AND ALL SCHEDULESTO SECURITY AGREEMENT. UPDATED FOR NEW

SUBSIDIARY
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EXHIBIT Il TO SECURITY AGREEMENT

FORM OF INFORMATION CERTIFICATE

See Attached.
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INFORMATION CERTIFICATE

[_._._._._._._._._._._._]I‘ zﬂ_

In connection with that certain Credit Agreement (the “ Credit Agreement” ) to be entered into by
and among eHedth, Inc, a Deaware corporation (the “Borrower™) and certain other domestic
subsidiaries of Bomower party thereto (together with the Borrower, individualy, a "Company”, and
collectively, the “Companies” ), the Lenders party thereto from time to time, and Royal Bank of Canada,
a5 administrative agent (in such capacity, the * Adminigtrative Agent”) and as collateral agent (in such
capacity, the " Cdlateral Agent”), each Company hereby certifies as follows:

l. Current | nformation

A, Legal Name, Organizations, Corporate Functions, Jurisdiction of Organization and
Organizational | dentification Number. The full and exact legal name (asit appearsin its certificate or
artides of organization, limited liability membership agreement, or Similar organizational documents, in
each case as amended to date), the type of arganization, the corporate function, the jurisdiction of
organi zation and the state organizational identification number and federd taxpayer identification
number) of each Company are as follows:

Type of
Organization (e.q.
corporation, Federal
limited liability Organizational Taxpayer
Mame of company, limited | Corporate | Jurisdiction of Identification |dentification

Company partnership) Function' | Qrganization Number Number

B. Chief Executive Offices, Mailing Addresses and other L ocations. The chief executive
office address and the preferred mailing address and any other location in which each Company maintains

any collateral or any books and records relating thereto of each Company are asfollows:

L ocation where Books and
Address of Chief Executive Records are Kept
Name of Company Cffice Mailing Address (if different) (if different)

1 Eg, holding company, owner of intellectua property or real estate, operating company

S420285.1
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ion where B

Address of Chief Executive Recaor K
Mame of Company Office Mailing Address (if different) (if different)

Addresses of Owned Addresses of Leased

Name of Company Distribution Centers Distribution Centers

Addresses of Owned Store Addresses of Leased Store
Name of Company Locations Locations
& War ehousemen, Baileses, efc. Except as set forth below, no persons (indluding

warehousemen, customs brokers, freight forwarders, common carriers or other bailees) other than the
Companies have possession of any assets (including goods, inventary and equipment) of any Company:

Address/City/Siate/Zip Code County

Description of Mature of Possession (bailee,
Assetsand Vaue | warehouseman, tc.)

D.

S420285.1

Changes in Mames, Jurisdiction of Organization or Corporate Structure.

Except as set forth below, no Company has changed its name, jurisdiction of organization
or its corporate structure in any way (e.g. by merger, consolidation, change in corporate form, changein
jurisdiction of organizaion or otherwise) within the past four (4) months:

Date: of Description of Change
| Dateof Change |




Date of Change Description of Change

E. Acquistions of Equity Interests or Assets

Except as set forth below, no Company has acquired the controlling equity interests of
another entity or substantially all the assets of another entity within the past four (4) months:

Date of Acquisition | Description of Acquisition

F. Corporate Owner ship and Organizational Structure.

Aittached as Exhibit A hereto is a true and correct organizational chart showing the
ownership of the Lead Borrower and all of its affiliates.

1. |nvedment Related Property

A, Securities. Set forth below isalist of dl equity interests owned by the Companies
together with the type of organization which issued such equity interests (e.g. corporation, limited liability
company, partnership or trust):

#of Certificate No.

| ssuer Organization | Owned | Quistanding | Owner | pleassindicaieso) | Par Vdue

B. Seourities Accounts. Set forth below isa list of dl securities accounts of each

Name & Address of Finandal
Mame of Company Type of Account Institutions/Financid Intermediary
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MName of Company

Name & Address of Finandial

Institutions/Financid Intermediary

C. Deposit Accounts. Set forth below is alist of all bank accounts (checking, savings,
money market or the like) of the Companies:

Mame & Address of
Mame of Company Account Number Type of Account? Finandial |nstitutions
D. Instruments. Set forth below isalist of all instruments held by or payableto the
Companies:
Principal Amount
Name of Issuer of |nstrument of Instrument Maturity Date

2 Eq, concentration account, loca store depository account, payroll account, account to pay taxes, €.
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V. I ntellectual Property

A Set forth below isalist of dl copyrights, patents, trademarks and other intellectual property
owned or |icensad by any Company:

right Owner FilingDate | Status Registration No.
Patents Owner Filing Date | Status Registration Mo,
Trademarks Owner Filing Date | Status Registration No.

W, Commercial Tort Claims. The Companies currently have the following commercid tort daims
against other parties:

Case Name/Filing Mumber Defendant Summary of Claim

WVI.  Letter of Credit Rights Set forth below isalist of dl |etter of credit rightsin favor of any
Company, as beneficiary thereunder:
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IN WITNESS WHEREOF, the undersigned hereto have caused this Information Certificate to be
executed as of the date above first written by its officer thereunto duly authorized.

COMPANIES:

By:

MNarme:
Title:

By:

Mame:
Title:
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Corporate Organizational Chart







[Execution]

GUARANTY
dated as of
September 17, 2018
among
PLANPRESCRIBER, INC.
and
THE OTHER. GUARANTORS PARTY HERETO FROM TIME TO TIME,
and

ROYAL BANK OF CANADA,
as Administrative Agent and Collateral Agent
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This GUARANTY , dated as of September 17, 2018 (this * Guaranty”), is among
Guarantors from time to time party hereto and ROYAL éﬁﬁﬁ"é‘ﬁ'&hmm, as Administrative
Agent and Collateral Agent for the Secured Parties (as defined b ow).

Reference is made to the Credit Agreement, dated as of the date hereof (as amended,
restated, amended and restated, supplemented and/or otherwise modified from time to time, the
“Credit Agresment™), among eHedth, Inc., a Delaware corporation (“eHealth™),
eHealthinsurance Services, Inc., a Delaware corporation (* eHedthinsurance” ), Wedth, Hedth
and Life Advisors, LLC, a Texas limited liability company (“GoMedigap™ and, together with
eHealth, eHedthinsurance and any other Person that may become a borrower party to the Credit
Agreement, individudly and collectively, the * Borrower” ), the Guarantors, the Lenders party
thereto, Royal Bank of Canada, as Administrative Agent and Collateral Agent, and others.

The Lenders have agreed to extend credit to the Borrower subject to the terms and
conditions set forth in the Credit Agreement, and the Issuers have agreed to issue Letters of
Credit for the account of the Borrower or a Subsidiary of the Borrower on the terms and
conditions set forth therein. The obligations of the Lenders to extend such credit, and the
obligation of the |ssuers to issue Letters of Credit, are, in each case, conditioned upon, among
other things, the execution and ddivery of this Guaranty by each Guarantor (as defined bel ow).
The Guarantors are affiliates of one another, will derive substantial direct and indirect benefits
from (i) the extensions of credit to the Borrower pursuant to the Credit Agreement and (ii) the
issuance of Letters of Credit by the Issuers for the account of the Borrower and, in accordance
with the Credit Agreement, the Guarantors are willing to execute and deliver this Guaranty in
order to induce the Lenders to extend such credit and the | ssuers to issue such Letters of Credit.
Accordingly, the parties hereto agree as follows:

ARTICLE |
Definitions

Section 1.01 Credit Agresment Definitions.

(a) Capitdized terms used in this Guaranty, ind uding the preamble and
introductory paragraphs hereto, and not otherwise defined herein have the meanings specified in
the Credit Agresment.

(b)  Therules of construction specified in Article | of the Credit Agresment
aso apply tothis Guaranty.

Section 1.02 Other Defined Terms. As used in this Guaranty, the following terms have
the meanings specified be ow:

“ Accommodation Payment” has the meaning assigned to such term in Article |11 hereof.

“Allocable Amount” has the meaning assigned to such term in Article |11 hereof.
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" Credit Agreement” has the meaning assigned to such term in the preliminary statement
of this Guaranty.

“Discharge of Obligations” means the time at which &l Obligations (other than (i)
contingent indemnification and reimbursement obligati ons as to which no claim has been
esserted by the Person entitled thereto, (ii) Obligations under Secured Hedge Agreements asto
which arrangements satisfactory to the spplicable Hedge Bank shall have been made, and (iii)
Cash Management Obligations as to which arrangements satisfactory to the applicable Cash
Management Bank shall have been made) have been paid in full in cash, all Letters of Credit
have expired or been terminated (other than Letters of Credit for which other arrangements
reasonably satisfactory to the Administrative Agent and each applicable |ssuer have been made)
and al Commitments have been terminated.

“ Guaranteed Obligations” means the “ Obligations™ as defined in the Credit Agreement.

“Guarantors” means, collectively, PlanPrescriber and any other Person that becomes a
party to this Guaranty after the Effective Date pursuant to Section 4.13 hereof,

hereto.
“ Secured Parties” has the meaning provided in the Credit Agreement.
“UFCA" hasthe meaning assigned to such term in Article 11 hereof,
“UFTA" has the meaning assigned to such term in Article |11 hereof.
ARTICLE Il

Guarantee

Section 201 Guarantes,

Each Guarantor irrevocably, absolutely and unconditional |y guarantees, jointly with the
other Guarantors and severaly, as aprimary obligor and not merdly as a surety, the due and
punctua payment and performance of the Guaranteed Obligations, in each case, whether such
Guaranteed Obligations are now existing or hereafter incurred under, arising out of or in
connection with any Loan Document, Secured Hedge Agreements or Cash Management
Services, and whether at maturity, by accel eration or otherwise. Each of the Guarantors further
agrees that the Guaranteed Obligations may be extended, increased or renewed, amended or
maodified, in whole or in part, without notice to, or further assent from, such Guarantor and that
such Guarantor will remain bound upon its guarantee hereunder notwithstanding any such
extension, increase, renewal, amendment or modification of any Guaranteed Obligation. Each of
the Guarantors waives promptness, presentment to, demand of payment from, and protest to, any
Guarantor or any other Loan Party of any of the Guaranteed Obligations, and also waives notice
of acceptance of its guarantee and notice of protest for nonpayment.

Section 202 Guarantee of Payment,
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Each of the Guarantors further agrees that its guarantee hereunder constitutes a guarantes
of payment when due (whether or not any bankruptcy or similar proceeding under any Debtor
Rdief Law shall have stayed the accrud of collection of any of the Guaranteed Obligations or
operated as a discharge thereof ) and not of collection, and waives any right to require that any
resort be had by the Administrative Agent or any other Secured Party to any Collaterd or other
security held for the payment of any of the Guaranteed Obligations, or to any bal ance of any
deposit account or credit on the books of the Administrative Agent or any other Secured Party in
favar of any other Guarantor or any other Person. The obligations of each Guarantor hereunder
are independent of the obligations of any other Guarantor or the Borrower, and a separate action
or actions may be brought and prosecuted against each Guarantor whether or not action is
brought against any other Guarantor or the Borrower and whether or not any other Guarantor or
the Borrower be joined in any such action or actions. Any payment required to be made by a
Guarantor hereunder may be required by the Administrative Agent or any other Secured Party on
any number of occasions.

Section 203  No Limitations.

(a) Except for termination of this Guaranty as expressly provided in Section
4,12 hereof (but without prejudice to Section 2,04 hereof), to the fullest extent permitted by
applicable Law, the obligations of each Guarantor hereunder shall not be subject to any
reduction, limitation, impairment or termination for any reason, induding any claim of waver,
release, surrender, ateration or compromise, and shall not be subject to any defense or set-off,
counterclam, recoupment or termination whatsoever by reason of theinvaidity, illegdity or
unenforceability of any of the Guaranteed Obligations, any impaossibility in the perf ormance of
any of the Guaranteed Obligations, or otherwise. Without limiting the generality of the
foregoing, to the fullest extent permitted by applicable Law and except for termination of this
Guaranty in accordance with the terms of Section 4.12 hereof (but without prejudice to Section
2.04 hereof), the obligations of each Guarantor hereunder shall not be discharged, impaired or
otherwise affected by (i) the failure of the Administrative Agent, any other Secured Party or any
other Person to assert any clam or demand or to enforce any right or remedy under the
provisions of any Loan Document or otherwise; (ii) any rescission, waiver, amendment or
modification of, or any release from any of the terms or provisions of, any Loan Document or
any other agreement, including with respect to any other Guarantor under this Guaranty; (iii) the
release of, or any impai rment of any security held by the Collateral Agent or any other Secured
Party for the Guaranteed Obligations; {iv) any default, falure or delay, willful or otherwise, in
the performance of the Guaranteed Cbligations; (v) the failure to perfect any security interest in,
or the release of, any of the Collatera held by or on behal f of the Collateral Agent or any other
Secured Party; (vi) any change in the corporate existence, structure or ownership of any Loan
Party, the lack of legal existence of the Borrower or any other Guarantor or legal obligation to
discharge any of the Guaranteed Obligations by the Borrower or any other Guarantor for any
reason whatsoever, including, without limitation, in any insolvency, bankruptcy or
reorganization of any Loan Party; (vii) the existence of any claim, set-off or other rights that any
Guarantor may have at any time against the Borrower, the Administrative Agent, any other
Secured Party or any other Person, whether in connection with the Credit Agresment, the other
Loan Documents or any unrelated transaction; (viii) this Guaranty having been determined (on
whatsoever grounds) to be invalid, non-binding or unenforceable againgt any other Guarantor ab
initio or at any time after the Effective Date or (ix) any other circumstance (including statute of
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limitations), any act or omission that may in any manner or to any extent vary the risk of any
Guarantor or otherwise operate as a defense to, or discharge of, the Borrower, any Guarantor or
any other guarantor or surety as a matter of law or equity (in each case, other than the Discharge
of Obligations). Until the termination of this Guaranty in accordance with the terms of Section
4.12 hereof (but without prejudice to Section 2.04 hereof), each Guarantor expressly authorizes
the applicable Secured Parties to take and hold Collateral for the payment and performance of
the Guaranteed Obligations, to exchange, waive or rease any or all such Collateral (with or
without consideration), to enforce or apply such Collateral and direct the order and manner of
any sade thereof in their sole discretion or to rel ease or substitute any one or more other
guarantors or obligors upon or in respect of the Guaranteed Obligations al without affecting the
obligations of any Guarantor hereunder. Anything contaned in this Guaranty to the contrary
notwithstanding, the obligations of each Guarantor under this Guaranty shall be limited to an
aggregate amount equa to the largest amount that would not render its obligations under this
Guaranty subject to avoidance as a fraudulent transfer or conveyance under Section 548 of the
Bankruptcy Code of the United States or any comparable provisions of any similar federd or
statelaw.

(b) To the fullest extent permitted by applicable Law and except for
prejudice to Section 2.04 hereof), each Guarantor waives any defense based on or arising out of
any defense of the Borrower or any other Guarantor or the unenforcesbility of the Guaranteed
Obligations or any part thereof from any cause, or the cessation from any cause of the liability of
the Borrower or any other Guarantor, other than the Discharge of Obligations. The
Administrative Agent and the other Secured Parties may in accordance with the terms of the
Collateral Documents, at their €lection, forecl ose on any Collateral held by one or more of them
by one or more judicid or nonjudicial sdes, accept an assignment of any such Collateral in lieu
of forecl osure, compromise or adjust any part of the Guarantesd Obligations, make any other
accornmodati on with the Borrower or any other Guarantor or exercise any other right or remedy
avail able to them against any Guarantor, without affecting or impairing in any way the liability
of any Guarantor hereunder except to the extent the Discharge of Obligations has occurred. To
the fullest extent permitted by applicable Law, each Guarantor waives any defense arising out of
any such election even though such election operates, pursuant to spplicable Law, to impair or to
extinguish any right of reimbursement or subrogation or other right or remedy of such Guarantor
against the Borrower or any other Guarantor, as the case may be, or any Collateral. Tothe
fullest extent permitted by applicable Law, each Guarantor waives any and all suretyship
defenses.

Section 2.04 Reinstatement.

Motwithstanding anything to the contrary contained in this Guaranty, each of the
Guarantors agrees that (a) its guarantes hereunder shall continue to be effective or be reinstated,
asthe casemay be, if a any time payment, or any part thereof, of any Guaranteed Obligation is
rescinded or must otherwise be restored by the Administrative Agent or any other Secured Party
upon the bankruptcy or reorganization (or any anal ogous proceeding in any jurisdiction) of the
Borrower or any other Guarantor or otherwise and (b) the provisions of this Section 2.04 shall
survive the termination of this Guaranty.
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Section 205 Agreement To Pay: Subrogation.

In furtherance of the foregoing and not in limitation of any other right that the
Administrative Agent or any other Secured Party has at law or in equity against any Guarantor
by virtue hereof, upon the failure of the Borrower or any other Guarantor to pay any Guaranteed
Obligation when and as the same shall become due, whether at maturity, by acceleration, after
notice of prepayment or otherwise, each Guarantor hereby promises to and will forthwith pay, or
cause to be paid, to the Administrative Agent for distribution to the applicable Secured Partiesin
cash the amount of such unpaid Guaranteed Obligation. Upon payment by any Guarantor of any
sums to the Administrative Agent as provided above, all rights of such Guarantor against the
Borrower or any other Guarantor arising as a result thereof by way of right of subrogation,
contribution, reimbursement, indemnity or otherwise shall in dl respects be subject to Article |11
hereof.

Section 2.06 Information.

Each Guarantor assumes all responsibility for being and keeping itself informed of the
Borrower’ s and each other Guarantor's financial condition and assets, and of all other
circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and the
nature, scope and extent of the risks that such Guarantor assumes and incurs hereunder, and
agrees that none of the Administrative Agent or the other Secured Parties will have any duty to
advise such Guarantor of information known to it or any of them regarding such circumstances
or risks.

ARTICLE 111

| ndemnity, Subrogation and Subordination

Upon payment by any Guarantor of any Guaranteed Obligations, al rights of such
Guarantor against the Borrower or any other Guarantor arising as a result thereof by way of right
of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be
subordinate and junior in right of payment to, and be postponed until, the Discharge of
Obligations. If any amount shall be paid to the Borrower or any other Guarantor in violation of
the foregoing restrictions on account of (i) such subrogation, contribution, reimbursement,
indemnity or similar right or (ii) any such indebtedness of the Borrower or any other Guarantor,
such amount shall be held in trust for the benefit of the Secured Parties and shall forthwith be
pad to the Administrative Agent to be credited against the payment of the Guaranteed
Obligations, whether matured or unmatured, in accordance with the terms of the Credit
Agresment and the other Loan Documents. Subject to the foregoing, to the extent that any
Guarantor shall, under this Guaranty or the Credit Agresment as ajoint and several obligor,
repay any of the Guaranteed Obli gations constituting Loans or other advances made to or
Re mbursement Obligations owed by another Loan Party under the Credit Agreement (an
" Accommodation Payment” ), then the Guarantor making such Accommeodation Payment shall be
entitled to contribution and indemnification from, and be reimbursed by, each of the other
Guarantors in an amount equa to afraction of such Accommodation Payment, the numerator of
which fraction is such other Guarantor's Allocable Amount and the denominator of which isthe
sum of the Allocable Amounts of all of the Guarantors; provided that such rights of contribution
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and indemnification shall be subordinated to the Discharge of Obligations. As of any date of
amount of liability for Accommodation Payments which could be asserted against such
Guarantor hereunder and under the Credit Agreement without (a) rendering such Guarantor
“insolvent” within the meaning of Section 101 (31) of the Bankruptcy Code of the United States,
Section 2 of the Uniform Fraudulent Transfer Act ("UFTA") or Section 2 of the Uniform
Fraudulent Conveyance Act (" UFCA"), (b) leaving such Guarantor with unreasonably small
capital or assats, within the meaning of Section 548 of the Bankruptcy Code of the United States,
Section 4 of the UFTA, or Section 5 of the UFCA, or (c) leaving such Guarantor unable to pay
its debts as they become due within the meaning of Section 548 of the Bankruptcy Code of the
United States or Seclion 4 of the UFTA, or Section 5 of the UFCA.

ARTICLE IV
Miscellaneous
Section 4.01 Notices.
All communications and notices hereunder shall (exoept as otherwise expressly permitted
herein) be in writing and given as provided in Section 12.8 of the Credit Agreement. All

communications and notice hereunder to a Guarantor shall be given in care of Holdings.

Section 4.02 Waivers, Amendment.

(a) No failure by any Secured Party to exercise, and no delay by any such
Person in exercising, any right, remedy, power or privilege hereunder or under any other Loan
Document shall operate as awaiver thereof; nor shal any single or partial exercise of any right,
remedy, power or privilege hereunder preclude any other or further exerci se thereof or the
exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein provided, and provided under each other Loan Document, are cumulative and
not exclusive of any rights, remedies, powers and privileges provided by Law. No waiver of any
provision of any Loan Document or consent to any departure by any Loan Party therefrom shall
in any event be effective unless the same shal be permitted by paragraph (b) of this Section 4.02,
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 a Loan
or issuance of a Letter of Credit shall not be construed as awaiver of any Default or Event of
Default, regardless of whether any Loan Party may have had notice or knowledge of such
Default or Event of Default at thetime.

(b}  Neither this Guaranty nor any provision hereof may be waived, amended
or modified exoept pursuant to an agreement or agreements in writing entered into by the
Administrative Agent and the Loan Party or Loan Parties with respect to which such waiver,
amendment or modification isto apply, subject to any consent required in accordance with
Section 12.1 of the Credit Agreement.

Section 4.03  Administrative Agent’ s and Coll ateral Agent' s Fees and Expenses;
| ndemnification.
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{a)  Each Guarantor, jointly with the other Guarantors and severally, agrees to
reimburse the Administrative Agent and the Collaterd Agent for its fees and expenses incurred
hereunder as and to the extent provided in Section 12.3 of the Credit Agreement; provided that
each reference therein to the “Borrower™ shall be deemed to be areference to “each Guarantor”.

(b}  Without limitation of its indemnification obligations under the other Loan
Documents, each Guarantor jointly and severally agrees to indemnify the Administrative Agent,
the Collateral Agent and the other Indemnitees (as defined in Section 12.4 of the Credit
Agreement) against, and hold each Indemnitee harmless from, any and al liabilities, losses,
damages, claims, and reasonable, documented and invoi ced out-of-pocket fees and expenses
(including Attorney Costs) of any kind or nature whatsoever which may at any time be imposed
on, incurred by or asserted against any such Indemnites in any way relating to or arising out of or
in connection with (but limited, in the case of Attorney Costs, to the reasonable, documented and
invoiced out-of -pocket fees, disbursements and other charges of counsel to the Administrative
Agent, one counsel to dl Indemnitess taken as awhole and, if necessary, one local counsel for
al Indemnitees taken as awhole in each appropriate jurisdiction (which may include one specia
counsel acting in multiple jurisdictions), and solely in the case of an actua or perceived conflict
of interest, where the Indemnitee affected by such conflict informs the Borrower and thereafter
retains its own counsel, one additional counsal for each group of affected Indemniteessimilarly
situated taken as awhole) (i) the execution, delivery, enforcement, performance or
administration of this Guaranty or any other agreement, letter or instrument delivered in
connection with the transactions contempl ated hereby or the consummation of the transactions
contemplated hereby, (ii) any actua or aleged presence or release of Hazardous Materialson or
from any property currently or formerly owned or operated by a Guarantor, or any
Environmental Liabilities, in each case arising out of the activities or operations of any
Guarantor, or, (iii) any actua or prospective claim, litigation, investigation or proceeding rdating
to any of the foregoing, whether based on contract, tort or any other theory (including any
investigation of, preparation for, or defense of any pending or threatened claim, investigation,
litigation or proceeding) and regardless of whether any Indemnitee is a party thereto (al of the
foregoing, collectively, the " Indemnified Ligbilities"); provided that such indemnity shall not, as
to any Indemnites, be available to the extent that such liabilities, losses, damages, daims, costs,
expenses or disbursements resulted from (A ) the gross negligence, bad faith or willful
misconduct of such Indemnites or of any Related Indemnified Person or (B) any dispute soldy
between or among Indemnitees other than any daims against an Indemnitegin its capacity or in
fulfilling its role as an administrative agent or arranger or any similar role under the Facility
(excluding their role as a Lender) and other than any claims arising out of any act or omission of
the Borrower or any of its Affiliates. To the extent that the undertakings to indermnify and hold
harmless set forth in this Section 4.03(b) may be unenforcesble in whole or in part because they
are violative of any gpplicable law or public policy, each Guarantor shall contribute the
rmaxi mum portion that such Guarantor is permitted to pay and satisfy under spplicable law to the
payment and satisfaction of al Indemnified Liabilities incurred by the Indemnitees or any of
them. No Indemnitee shdl be liable for any damages arising from the use by others of any
information or other materials obtained through Intralinks or other similar information
transmission systems in connection with this Guaranty, nor shall any Indemnites or any Loan
Party have any liability for any specid, punitive, indirect or consequential damages rdating to
this Guaranty or arising out of its activities in connection herewith (whether before or after the
Effective Date) (other than, in the case of any Guarantor, in respect of any such damages
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incurred or paid by an Indemnitee to a third party). In the case of an investigation, litigation or
other proceeding to which the indemnity in this Section 4.03(b) applies, such indemnity shall be
effective whether or not such investigation, litigation or proceeding is brought by any Guarantor,
its directors, stockholders or creditors or an |ndemnitee or any other Person, whether or not any
Indemnitee is otherwise a party thereto and whether or not any of the transactions contempl ated
hereunder or under any of the other Loan Documents is consummated. All amounts due under
this Section 4.03(b) shall be paid within three (3) Busi ness Days after written demand therecf
from the Administrative Agent or the Indemnites entitled thereto. The agreementsin this
Section 4.03(b) shall survive the resignation of the Administrative Agent, the Collateral Agent,
or any |ssuer, the replacement of any Lender and the Discharge of the Obligations. This Section
4.03(b) shall not apply to Taxes, or amounts excluded from the definition of Taxes pursuant to
clauses (i) through (vii) of the first sentence of Section 3.1(a) of the Credit Agreement, that are
imposed with respect to payments to or for account of any Agent or any Lender under any Loan
Document, which shall be governed by Section 3.1 of the Credit Agreement. This Section
4.03(b) aso shall not apply to Other Taxes or to taxes covered by Section 3.4 of the Credit
Agresment,

(c) Any such amounts payable as provided hereunder shall be additiond
Guaranteed Obligations guaranteed hereby and secured by the Collaterd Documents. The
provisions of this Section 4.03 shall remain operative and in full force and effect regardless of
the termination of this Guaranty, any other Loan Document or any Secured Hedge Agresment or
any Cash Management Services agreement, the consummation of the transactions contempl ated
hereby, the repayment of any of the Guaranteed Obligations, theinvalidity or unenforceability of
any term or provision of this Guaranty or any other Loan Document, any resignation of the
Administrative Agent or Collaeral Agent or any document governing any of the Obligations
arising under any Secured Hedge Agreements or any Cash Management Obligations, or any
i nvestigation made by or on behalf of the Administrative Agent or any other Secured Party. All
amounts due under this Section 4.03 shall be payable within three (3) Business Daysfollowing
receipt by the Guarantors and the Borrower from the Administrative Agent of written demand
therefor.

Section 404 Successors and Assigns.

Whenever in this Guaranty any of the parties hereto is referred to, such reference shall be
deemed to include the permitted successors and assigns of such party; and al covenants,
promises and agreements by or on behaf of any Guarantor or any Secured Party that are
contained in this Guaranty shall bind and inure to the benefit of their respective permitted
suceessors and assigns. Except as provided in Section 12.2 of the Credit Agreement, no
Guarantor may assign any of its rights or obligati ons hereunder without the written consent of
the Administrative Agent.

Section 4.05 Surviva of Agreement.

All covenants, agreements, indemnities, representations and warranties made by the
Guarantors in the Loan Documents and in the certificates or other instruments ddiveredin
connection with or pursuant to this Guaranty or any other Loan Document shall be considered to
have been relied upon by the Secured Parties and shall survive the execution and delivery of the
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Loan Documents and the making of any Loans and the issuance of any Letters of Credit,
regardless of any investigation made by any Secured Party or on its behaf and notwithstanding
that any Secured Party may have had notice or knowledge of any Default or Event of Default or
incorrect representation or warranty at the time any credit is extended under the Credit
Agreement or any other Loan Document, and shall continue in full force and effect until this
Guaranty is terminated as provided in Section 4.12 hereof.

Section 4.06 Counterparts; Effectiveness; Several Agreement.

This Guaranty may be executed in counterparts (and by different parties hereto in
different counterparts), each of which shall constitute an originad, but dl of which when taken
together shd| constitute asingle contract. This Guaranty shall become effective when it shal
have been executed by the Guarantors, the Administrative Agent and the Collateral Agent and
thereafter shall be binding upon and inure to the benefit of each Guarantor, the Administrative
Agent, the Collatera Agent, the other Secured Parties and their respective permitted successors
and assigns, subject to Section 4.04 hereof. Deivery of an executed counterpart of a signaure
page of this Guaranty by telecopy or other electronic imaging means (including in .pdf format
viadectronic mail) shal be effective as delivery of a manually executed counterpart of this
Guaranty. This Guaranty shal be construed as a separate agresment with respect to each
Guarantor and may be amended, restated, modified, supplemented, waived or released with
regpect to any Guarantor without the approval of any other Guarantor and without affecting the
obligations of any other Guarantor hereunder.

Section 407 Severability.

If any provision of this Guaranty isheld to beillegal, invalid or unenforceable, (a) the
legality, validity and enforcesbility of the remaining provisions of this Guaranty shal not be
affected or impaired thereby and (b) the parties shall endeavor in good faith negotiations to
replace theillegal, invalid or unenforceabl e provisions with vaid provisions the economic effect
of which comes as close as possible to that of theillegd, invalid or unenforceable provisions.
The invaidity of aprovision in a particular jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

Section 4.08 GOVEERNING LAW, ETC.

(a8  THISGUARANTY AND ANY CLAIMS, CONTROVERSY, DISPUTE
OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED
UPON, ARISING OUT OF OR RELATING TO THIS GUARANTY AND THE
TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOF,
BUT INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

(b) THE GUARANTORS, THE ADMINISTRATIVE AGENT AND THE
COLLATERAL AGENT EACH IRREVOCABLY AND UNCONDITIONALLY SUBMITS,
FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE
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COURTS OF THE STATE OF NEW YORK OR FEDERAL COURTS OF THE UNITED
STATES OF AMERICA SITTING IN NEW YORK COUNTY, AND ANY APPELLATE
COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF
OR RELATING TO THIS GUARANTY, OR FOR RECOGNITION OR ENFORCEMENT OF
ANY JUDGMENT, AND EACH OF THE PARTIES HERETQO IRREVOCABLY AND
UNCONDITIONALLY AGREESTHAT ALL CLAIMSIN RESPECT OF ANY SUCH
ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH NEW
YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
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. EACH PARTY
HERETO AGREES THAT THE ADMINISTRATIVE AGENT AND THE OTHER SECURED
PARTIES RETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER MANMNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY GUARANTOR IN
THE COURTS OF ANY OTHER JURISDICTION SOLELY IN CONNECTION WITH THE
EXERCISE OF ANY RIGHTS UNDER THIS GUARANTY OR THE ENFORCEMENT OF
ANY JUDGMENT.

(c) EACH OF THE GUARANTORS, THE ADMINISTRATIVE AGENT
AND THE COLLATERAL AGENT EACH IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAY ING OF VENUE
OF ANY ACTION OR PROCEEDING ARISING OQUT OF OR RELATING TO THIS
GUARANTY 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 APPLICABLE LAW, THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.

Section 4.09 WAIVER OF RIGHT TO TRIAL BY JURY.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO ATRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE
TRANSACTIONS CONTEMPLATED HEREBY (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, INTHE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIESHERETO HAVE BEEN INDUCED TO ENTER INTO THISGUARANTY BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSIN
THISSECTION.

Section 4.10 Headings.
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Article and Section headings and the Table of Contents used herein are for convenience
of reference only, are not part of this Guaranty and are not to affect the construction of, or to be
taken into consideration in interpreting, this Guaranty.

Section 4.11  Obligations Absolute.

All rights of the Collateral Agent, the Administrative Agent and the other Secured Parties
hereunder and all obligations of each Guarantor hereunder shall be absol ute and unconditional
irrespective of (a) any lack of validity or enforcesbility of the Credit Agreement, any cother Loan
Document, any agreement with respect to any of the Guaranteed Obligations or any other
agreement or instrument relating to any of the foregoing, (b) any changein the time, manner or
place of payment of, or in any other term of, &l or any of the Guaranteed Obligations, or any
other amendment or waiver of or any consent to any departure from the Credit Agresment, any
other Loan Document, or any other agreement or instrument, (c) any release or amendment or
waiver of or consent under or departure from any guarantee guaranteeing all or any of the
Guaranteed Obligations or (d) subject only to termination of this Guaranty in accordance with
hereof, any other drocumstance that might otherwise constitute a defense availableto, or a
discharge of, any Guarantor in respect of the Guarantesd Obligati ons or this Guaranty.

shall terminate with respect to al Guaranteed Obligations upon the Discharge of Obligations.
Section 4.13  Additional Subsidiaries.

Pursuant to Section 8.10 of the Credit Agreement, certain Subsidiaries of the Loan Parties
that are Wholly-Owned Subsidiaries that are Materia Domestic Subsidiaries and not Excluded
Subsidiaries and that were not in existence on the date of the Credit Agreement are required to
enter in this Guaranty as Guarantors upon becoming Whol ly-Owned Subsidiaries that ae
Materid Domestic Subsidiaries. Upon execution and delivery by the Administrative Agent and a
Wholly-Owned Subsidiary that is a Material Domestic Subsidiary of a Guaranty Supplement,
such Subsidiary shal becorme a Guarantor hereunder with the sameforce and effect asif
originaly named as a Guarantor herein. The execution and delivery of any such instrument shall
not require the consent of any other Guarantor hereunder. The rights and obligations of each
Guarantor hereunder shall remain in full force and effect notwithstanding the addition of any
new Guarantor as a party to this Guaranty.

Section 4.14 Recourse; Limited Obligations.

This Guaranty is made with full recourse to each Guarantor and pursuant to and upon al
the warranties, representations, covenants and agreements on the part of such Guarantor
contained herein, in the Credit Agreement and the other | oan Documents and otherwisein
writing in connection herewith or therewith. It isthe desire and intent of each Guarantor and
each applicable Secured Party that this Guaranty shall be enforced against each Guarantor to the
fullest extent permissible under applicable Law applied in each jurisdiction in which
enforcement is sought.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement io be duly
execuled by their respective authorized officers as of the day and year first above written,

GUARANTOR:
FLANFPRESCRIBER, INC,
by LS T

Name: Scott Flanders
Title: President and Chief Executive Officer

[Signature Fage to Guaramy (ellealh)]




ADMINISTRATIVE AGENT AND COLLATERAL
AGENT:

ROYAL BANK OF CANADA, as

Administrative Agegzd as Collateral Agent
By:

Name: Helena Sadowski
Title: Manager, Agency

[Signature Page to Guaranty (ellealth)]




EXHIBIT | TO GUARANTY

FORM OF GUARANTY SUPPLEMENT

SUPPLEMENT NO.  dated as of ~,20 , tothe Guaranty dated as of
September 17, 2018, among PLANPRESCRIBER, INC., a Delaware corporation
{* PlanPrescriber” ), the other Guarantors party thereto from time to time and ROY AL BANK OF
CANADA, as Administrative Agent and Collateral Agent for the Secured Parties (as amended,
restated, amended and restated, supplemented and/or otherwise modified from time to time, the

“Guaranty”).

A, Reference is made to the Credit Agreement, dated as of September 17, 2018 (as
amended, restated, amended and restated, supplemented and/or ctherwise modified from timeto
time, the " Credit Agreement”), among eHedlth, Inc., a Delaware corporation, eHealth Insurance
Services, Inc., a Delaware corporation (*eHed thinsurance” ), Wealth, Health and Life Advisors,
LLC, a Texas limited liability company (* GoMedigap™ and, together with eHealth,
eHeal thinsurance and any other Person that may become a Borrower party to the Credit
Agresment referred to below, individualy and collectively, the “ Borrower™ ), the Guarantors, the
lenders party thereto, Royal Bank of Canada., as Administrative Agent and Collateral Agent, and
others.

B. Capitalized terms used herein and not otherwise defined herein shdl have the
rmeanings assigned to such terms in the Credit Agreement and the Guaranty, as applicable,

C. The Guarantors have entered into the Guaranty in order to induce (x) the Lenders
to make Loans and (y) the Issuers to issue Letters of Credit. Section 4.13 of the Guaranty
provides that additiond Subsidiaries of the Guarantors may become Guarantors under the
Guaranty by execution and delivery of an instrument in the form of this Supplement. The
undersigned Subsidiary (the“New Subsidiary”) is executing this Supplement in accordance with
the requirements of the Credit Agreement to become a Guarantor under the Guaranty as
consideration for Loans previousy made.

Accordingly, the Administrative Agent and the New Subsidiary agree as follows:

Section 1. In accordance with Section 4.13 of the Guaranty, the New Subsidiary by its
signature bd ow becomes a Guarantor under the Guaranty with the same force and effect asif
originaly named therein as a Guarantor and the New Subsidiary hereby (a) agrees to all the
terms and provisions of the Guaranty applicable to it as a Guarantor thereunder and
(b) represents and warrants that the representati ons and warranties made by it as a Guarantar
thereunder are true and correct on and as of the date hereof, provided that, to the extent that such
representations and warranties specifically refer to an earlier date, they shall be true and correct
in al respects as of such earlier date. Each reference to 2" Guarantor” in the Guaranty shall be
deemed to include the New Subsidiary asif originally named therein as a Guarantor, The
Guaranty is hereby incorporated herein by reference.

Section 2. The New Subsidiary represents and warrants to the Administrative Agent and
the other Secured Parties that this Supplement has been duly authori zed, executed and delivered
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by it and constitutes its legal, vaid and binding obligation, enforcesble against it in accordance
with its terms, except as such enforceability may be limited by Debtor Relief Laws and by
generd principles of equity.

Section 3. This Supplement may be executed in counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an origina, but al of which
when taken together shdl constitute asingle contract. This Supplement shal become effective
when the Administrative Agent shall have received a counterpart of this Supplement that bears
the signature of the New Subsidiary and the Administrative Agent has executed a counterpart
hereof. Delivery of an executed counterpart of a signature page of this Supplement by telecopy
or other dectronic imagi ng means (including in .pdf format via electronic mail) shal be effective
as delivery of a manudly executed counterpart of this Supplement.

Section 4. The Guaranty shall remain in full force and effect.

Section 5. (a) THIS SUPPLEMENT AND ANY CLAIMS, CONTROVERSY,
DISPUTE OR CAUSE OF ACTION (WHETHER IN CONTRACT OR TORT OR
OTHERWISE) BASED UPON, ARISING OUT OF OR RELATING TO THIS SUPPLEMENT
AND THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW Y ORK
(WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS PRINCIPLES THEREOQF,
BUT INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS
LAW).

(b) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR ITSELF AND ITSPROPERTY, TO THE EXCLUSIVE JURISDICTION OF
THE COURTS OF THE STATE OF NEW YORK OR FEDERAL COURTS OF THE UNITED
STATES OF AMERICA SITTING IN NEW YORK COUNTY, AND ANY APPELLATE
COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF
OR RELATING TO THISSUPPLEMENT, OR FOR RECOGNITION OR ENFORCEMENT
OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCAELY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMSIN RESPECT OF ANY SUCH
ACTION OR PROCEEDING SHALL BE HEARD AND DETERMINED IN SUCH NEW
YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
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 JURISDICTIONSBY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. EACH PARTY
HERETO AGREES THAT THE ADMINISTRATIVE AGENT AND THE OTHER SECURED
PARTIES RETAIN THE RIGHT TO SERVE PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR TO BRING PROCEEDINGS AGAINST ANY GUARANTOR IN
THE COURTS OF ANY OTHER JURISDICTION SOLELY IN CONNECTION WITH THE
EXERCISE OF ANY RIGHTS UNDER THIS SUPPLEMENT OR THE ENFORCEMENT OF
ANY JUDGMENT.

(c) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION
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THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS SUPPLEMENT
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 APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) WAIVEROF RIGHT TO TRIAL BY JURY. 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 THISSUPPLEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (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 NQT, 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 THISSUPPLEMENT BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONSIN THIS SECTIOM.

Section 6. If any provision of this Supplement is held to beillegal, invalid or
unenforceable, (a) the legdity, validity and enforceability of the remaining provisions of this
Supplement shall not be affected or impaired thereby and (b) the parties shdl endeavor in good
faith negotiations to replace theillegal, invalid or unenforcesble provisions with valid provisions
the economic effect of which comes as close as possible to that of theillegal, invalid or
unenforceable provisions. The invalidity of aprovision in a particular jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.

Section 7. All communications and notices hereunder shall bein writing and given as
provided in Section 4.01 of the Guaranty.

Section 8. The New Subsidiary agrees to reimburse the Administrative Agent for its

reasonabl e out-of-pocket expenses in connection with this Supplement, as and to the extent,
provided in Section 4.03(a) of the Guaranty.
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IN WITNESS WHEREQF, the New Subsidiary, the Administrative Agent and the
Collateral Agent have duly executed this Supplement to the Guaranty as of the day and year first

above written,
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[NAME OF NEW SUBSIDIARY]

By:
Name:
Title

ROYAL BANK OF CANADA, as Administrative
Agent and Collateral Agent

By:
MName:
Title







