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Item 1.01. Entry Into a Material Definitive Agreement.
 
Overview of Transactions

On September 7, 2016 (the “Closing Date”), Revlon, Inc. and Revlon Consumer Products Corporation, Revlon, Inc.’s direct wholly-owned operating subsidiary (“RCPC” and,
together with Revlon, Inc. and their subsidiaries, “Revlon”), completed the acquisition (the “Acquisition”) of Elizabeth Arden, Inc. (“Elizabeth Arden”).  Pursuant to the terms of the
previously-announced Agreement and Plan of Merger, dated as of June 16, 2016 (the “Merger Agreement”), by and among Revlon, RR Transaction Corp., a wholly-owned direct
subsidiary of RCPC (“Acquisition Sub”), and Elizabeth Arden, Acquisition Sub merged with and into Elizabeth Arden, with Elizabeth Arden continuing as the surviving corporation (the
“Merger”).  As a result of the Merger, Elizabeth Arden became a wholly-owned subsidiary of RCPC.

In connection with and substantially concurrently with the closing of the Merger: (i) RCPC, together with Revlon, Inc., entered into a 7-year $1,800.0 million senior secured
term loan facility (the “Term Loan Facility” and such agreement being the “Term Loan Credit Agreement”) and a 5-year $400.0 million senior secured asset-based revolving credit
facility (the “Revolving Credit Facility” and such agreement being the “Revolving Credit Agreement” and such facility, together with the Term Loan Facility, the “Senior Facilities”);
and (ii) Revlon Escrow Corporation (the “Escrow Issuer”), a wholly-owned subsidiary of RCPC, was merged with and into RCPC, with RCPC as the surviving corporation, and the net
proceeds from the previously-announced issuance and sale of the Escrow Issuer’s 6.25% Senior Notes due 2024 (the “6.25% Senior Notes”), which closed on August 4, 2016 (the
“6.25% Senior Notes Offering”), were released from escrow (the “Escrow Release”). In connection with entering into the Senior Facilities, RCPC maintained its existing floating-to-
fixed interest rate swap based on a notional amount of $400 million under the Term Loan Facility.

The proceeds of RCPC’s 6.25% Senior Notes Offering and the Term Loan Facility, together with approximately $35.0 million of borrowings under the Revolving Credit Facility
and approximately $126.7 million of RCPC’s cash on hand, were used to fund the Merger consideration and repurchase of each share of Elizabeth Arden’s Series A Serial Preferred
Stock, par value $0.01 per share (the “Series A Preferred Stock”), to pay costs and expenses related to the Merger and to repay, refinance or retire: (1) RCPC’s existing 2011 term loan
due 2017 and RCPC’s 2013 term loan due 2019, which were governed by the same term loan facility agreement; (2) the full outstanding principal amount of Elizabeth Arden’s 7⅜%
senior notes due 2021 (for which RCPC on the Closing Date gave a notice of optional redemption scheduled to be completed on October 7, 2016); (3) all outstanding borrowings under
Elizabeth Arden’s revolving credit facility; and (4) all outstanding borrowings under Elizabeth Arden’s second lien credit facility.  RCPC also terminated its existing revolving credit
facility due 2018.  No material early termination penalties were incurred by Revlon in connection with repaying, refinancing or retiring the debt facilities described above.
 
Term Loan Facility
 
Principal and Maturity

On the Closing Date, RCPC entered into the Term Loan Credit Agreement, for which facility Citibank, N.A. acts as administrative agent and which has an initial aggregate
principal amount of $1,800.0 million and will mature on the earlier of (x) the seventh anniversary of the Closing Date and (y) the 91st day prior to the maturity of RCPC’s 5¾% Senior
Notes due 2021 (the “5¾% Senior Notes”) if, on that date (and solely for so long as), (i) any of RCPC’s 5¾% Senior Notes remain outstanding and (ii) RCPC’s available liquidity does
not exceed the aggregate principal amount of the then outstanding 5¾% Senior Notes by at least $200.0 million.  The loans under the Term Loan Facility were borrowed at an original
issue discount of 0.5% to their principal amount.
 

The Term Loan Facility may be increased by an amount equal to the sum of (x) the greater of $450.0 million and 90% of RCPC’s pro forma consolidated EBITDA, plus (y) an
unlimited amount to the extent that (1) the first lien leverage ratio (defined as the ratio of RCPC’s net senior secured funded debt that is not junior or subordinated to the liens of the
Senior Facilities to EBITDA) is less than or equal to 3.5 to 1.0 (for debt secured pari passu with the Term Loan Facility) or (2) the secured leverage ratio (defined as the ratio of RCPC’s
net senior secured funded debt to EBITDA) is less than or equal to 4.25 to 1.0 (for junior lien or unsecured debt), plus (z) up to an additional $400.0 million if the Revolving Credit
Facility has been repaid and terminated.
 



Guarantees and Security
 

RCPC and the restricted subsidiaries under the Term Loan Facility, which include Elizabeth Arden and its domestic subsidiaries (collectively, the “Restricted Group”), are
subject to the covenants under the Term Loan Credit Agreement.  The Term Loan Facility is guaranteed by each existing and future direct or indirect wholly-owned domestic restricted
subsidiary of RCPC (subject to various exceptions), as well as by Revlon, Inc. on a limited recourse basis.  The obligations of Revlon, Inc., RCPC and the subsidiary guarantors under
the Term Loan Facility are secured by pledges of the equity of RCPC held by Revlon, Inc. and the equity of the Restricted Group held by RCPC and each subsidiary guarantor (subject to
certain exceptions, including equity of first-tier foreign subsidiaries in excess of 65% of the voting equity interests of such entity) and by substantially all tangible and intangible personal
and real property of RCPC and the subsidiary guarantors (subject to certain exclusions).  The obligors and guarantors under the Term Loan Facility and the Revolving Credit Facility are
identical.  The liens securing the Term Loan Facility on the accounts, inventory, equipment, chattel paper, documents, instruments, deposit accounts, real estate and investment property
and general intangibles (other than intellectual property) related thereto (the “Revolving Facility Collateral”) rank second in priority to the liens thereon securing the Revolving Credit
Facility.  The liens securing the Term Loan Facility on all other property, including capital stock, intellectual property and certain other intangible property (the “Term Loan Collateral”),
rank first in priority to the liens thereon securing the Revolving Credit Facility, while the liens thereon securing the Revolving Credit Facility rank second in priority to the liens thereon
securing the Term Loan Facility.
 
Interest and Fees
 

Interest accrues on term loans under the Term Loan Facility at a rate per annum of Adjusted LIBOR (which has a floor of 0.75%) plus a margin of 3.50% or an alternate base
rate plus a margin of 2.50%, at RCPC’s option, and is payable quarterly.  RCPC is obligated to pay certain fees and expenses in connection with the Term Loan Facility.
 
Affirmative and Negative Covenants
 

The Term Loan Credit Agreement contains certain affirmative and negative covenants that, among other things, limit the Restricted Group’s ability to:
 

(i) incur additional debt;
 

(ii) incur liens;
 

(iii) sell, transfer or dispose of assets;
 

(iv) make investments;
 

(v) make dividends and distributions on, or repurchases of, equity;
 

(vi) make prepayments of contractually subordinated or junior lien debt;
 

(vii) enter into certain transactions with their affiliates;
 

(viii) enter into sale-leaseback transactions;
 

(ix) change their lines of business;
 

(x) restrict dividends from their subsidiaries or restrict liens;
 

(xi) change their fiscal year; and
 

(xii) modify the terms of certain debt.
 

The negative covenants are subject to various exceptions, including an “available amount basket” based on 50% of RCPC’s cumulative consolidated net income, plus a “starter”
basket of $200.0 million, subject to RCPC’s compliance with, except when used to make investments, a 5.0 to 1.0 ratio of RCPC’s net debt to Consolidated EBITDA (as defined in the
Term Loan Credit Agreement).
 



While the Term Loan Credit Agreement contains certain customary representations, warranties and events of default, it does not contain any financial maintenance covenants.
 
Prepayments
 

The Term Loan Facility is subject to mandatory prepayments from:
 

(a) the net proceeds from the issuance by RCPC or any of its restricted subsidiaries of certain additional debt;
 

(b) commencing with the excess cash flow calculation with respect to fiscal year ending December 31, 2017, 50% of excess cash flow, with step-downs to 25% and 0% upon
achievement of certain first lien leverage ratios and reduced by voluntary prepayments of loans under the Term Loan Facility and revolving loans under the Revolving
Credit Facility to the extent commitments thereunder are permanently reduced; and

 
(c) asset sale proceeds of certain non-ordinary course asset sales or other dispositions of property that have not been reinvested to the extent in excess of certain minimum

amounts.
 

The Term Loan Facility is also subject to quarterly amortization payments of 0.25% of the original principal amount.
 

RCPC may voluntarily prepay the Term Loan Facility without premium or penalty unless RCPC prepays a term loan within six months after the Closing Date in connection
with a repricing transaction (in which case a 1.00% premium is payable).
 

Copies of the Term Loan Credit Agreement and other ancillary agreements governing the Term Loan Facility and the related security and collateral agreements are filed as
Exhibits 10.1, 10.3 and 10.4 hereto and are incorporated herein by reference in their entirety.  The above descriptions of the terms of the Term Loan Facility, the Term Loan Credit
Agreement and the related security and collateral agreements are qualified in their entirety by references to such agreements.
 
Revolving Credit Facility
 
Principal and Maturity
 

On the Closing Date, RCPC entered into the Revolving Credit Agreement, for which facility Citibank, N.A. acts as administrative agent. The Revolving Credit Facility has an
initial maximum availability of $400.0 million (with a $100.0 million sublimit for letters of credit and up to $70.0 million available for swing line loans), which availability is subject to
the amount of the borrowing base.  The Revolving Credit Facility may be increased by the greater of (x) $50.0 million and (y) the excess of the borrowing base over the amounts of then-
effective commitments.  The Revolving Credit Facility permits certain non-U.S. subsidiaries to borrow in local currencies.
 

The borrowing base calculation under the Revolving Credit Facility is based on the sum of: (i) 85% of eligible accounts receivable; (ii) the lesser of 85% of the net orderly
liquidation value and a percentage of the value specified in respect of different types of eligible inventory; (iii) qualified restricted cash (capped at $75.0 million); and (iv) a temporary
increase amount between August 15 and October 31 of each year, which are collectively subject to certain availability reserves set by the administrative agent.
 

The Revolving Credit Facility will mature on the earlier of (x) the fifth anniversary of the Closing Date and (y) the 91st day prior to the maturity of RCPC’s 5¾% Senior Notes
if, on that date (and solely for so long as), (i) any of RCPC’s 5¾% Senior Notes remain outstanding and (ii) RCPC’s available liquidity does not exceed the aggregate principal amount of
the then outstanding 5¾% Senior Notes by at least $200.0 million.
 
 



Guarantees and Security
 
The Restricted Group under the Revolving Credit Agreement (which is the same as the Restricted Group under the Term Loan Credit Agreement) is subject to the covenants

under the Revolving Credit Agreement.  The Revolving Credit Facility is guaranteed by each existing and future direct or indirect wholly-owned domestic restricted subsidiary of RCPC
(subject to various exceptions), as well as by Revlon, Inc. on a limited recourse basis.  The obligations of Revlon, Inc., RCPC and the subsidiary guarantors under the Revolving Credit
Facility are secured by pledges of the equity of RCPC held by Revlon, Inc. and the equity of RCPC’s restricted subsidiaries held by RCPC and each subsidiary guarantor (subject to
certain exceptions, including equity of first-tier foreign subsidiaries in excess of 65% of the voting equity interests of such entity) and by substantially all tangible and intangible personal
and real property of RCPC and the subsidiary guarantors (subject to certain exclusions).  The obligors and guarantors under the Revolving Credit Facility and the Term Loan Facility are
identical.  The liens on the Revolving Facility Collateral securing the Revolving Credit Facility rank first in priority to the liens thereon securing the Term Loan Facility, which rank
second in priority on such collateral.  The liens on the Term Loan Collateral securing the Revolving Credit Facility rank second in priority to the liens thereon securing the Term Loan
Facility, which rank first in priority on such collateral.
 
Interest and Fees
 

Interest is payable quarterly and accrues on borrowings under the Revolving Credit Facility at a rate per annum equal to either (i) the alternate base rate plus an applicable
margin equal to 0.25%, 0.50% or 0.75% depending on the average excess availability (based on the borrowing base as most recently reported by RCPC to the administrative agent from
time to time) or (ii) the Eurocurrency rate plus an applicable margin equal to 1.25%, 1.50% or 1.75% depending on the average excess availability (based on the borrowing base as most
recently reported by RCPC to the administrative agent from time to time), at RCPC’s option. The applicable margin decreases as average excess availability under the Revolving Credit
Facility increases.  RCPC is obligated to pay certain fees and expenses in connection with the Revolving Credit Facility, including a commitment fee for any unused amounts of 0.25%.
Loans under the Revolving Credit Facility may be prepaid without premium or penalty.
 
Affirmative and Negative Covenants
 

The Revolving Credit Agreement contains affirmative and negative covenants that are similar to those in the Term Loan Credit Agreement, other than the “available amount
basket” (as described above in the description of the Term Loan Facility); provided, however, under the Revolving Credit Agreement the Restricted Group will be able to incur unlimited
additional junior secured debt and unsecured debt, make unlimited asset sales and dispositions, make unlimited investments and acquisitions, prepay junior debt and make unlimited
restricted payments to the extent that certain “payment conditions” for asset-based credit facilities are satisfied.  The Revolving Credit Agreement contains certain customary
representations, warranties and events of default.
 

If RCPC’s “Liquidity Amount” (defined in the Revolving Credit Agreement as the Borrowing Base less the sum of (x) the aggregate outstanding extensions of credit under the
Revolving Credit Facility, and (y) any availability reserve in effect on such date) falls below the greater of $35.0 million and 10% of the maximum availability under the Revolving
Credit Facility (a “Liquidity Event Period”), then the Restricted Group will be required to maintain a consolidated fixed charge coverage ratio (the ratio of RCPC’s EBITDA minus
capital expenditures to cash interest expense for such period) of a minimum of 1.0 to 1.0 until the first date after 20 consecutive business days for which the Liquidity Amount is equal to
or greater than such threshold. If RCPC is in default under the consolidated fixed charge coverage ratio under the Revolving Credit Agreement, RCPC may cure such default by issuing
certain equity securities to, or receiving capital contributions from, Revlon, Inc. and applying such cash which is deemed to increase EBITDA for the purpose of calculating the
applicable ratio. RCPC may exercise this cure right no more than two times in any four-quarter period, and no more than five times in total during the life of the Revolving Credit
Facility.
 
Prepayments
 

RCPC must prepay borrowings under the Revolving Credit Facility to the extent that outstanding loans and letters of credit exceed availability.  During a Liquidity Event
Period, the administrative agent may apply amounts collected in controlled accounts for the repayment of loans under the Revolving Credit Facility.
 

Copies of the Revolving Credit Agreement and other ancillary agreements governing the Revolving Credit Facility and the related security and collateral agreements are filed as
Exhibits 10.2, 10.5, 10.6 and 10.7 hereto and are incorporated herein by reference in their entirety.  The above descriptions of the terms of the Revolving Credit Facility and the related
security and collateral agreements are qualified in their entirety by references to such agreements.
 



The Escrow Release
 

In connection with the Escrow Release, RCPC and certain of its direct and indirect wholly-owned domestic subsidiaries, including Elizabeth Arden and certain of its
subsidiaries (collectively, the “Guarantors”), and U.S. Bank National Association, as trustee, entered into a supplemental indenture (the “Supplemental Indenture”) to the indenture
governing the 6.25% Senior Notes (the “6.25% Senior Notes Indenture”), pursuant to which RCPC assumed the obligations of the Escrow Issuer under the 6.25% Senior Notes and the
6.25% Senior Notes Indenture and the Guarantors jointly and severally, fully and unconditionally guaranteed the 6.25% Senior Notes on a senior unsecured basis.  The Guarantors are
the same entities that are subsidiary guarantors under the Term Loan Facility and the Revolving Credit Facility.  A copy of the Supplemental Indenture is attached as Exhibit 4.1 hereto
and is incorporated herein by reference in its entirety.  The 6.25% Senior Notes Indenture is more fully described in Revlon, Inc.’s Current Report on Form 8-K filed with the Securities
and Exchange Commission (the “SEC”) on August 5, 2016, which description is incorporated herein by reference in its entirety.

Registration Rights Joinder Agreement

On August 4, 2016, the Escrow Issuer entered into a joinder agreement (the “Registration Rights Agreement Joinder”) to the registration rights agreement (the “Registration
Rights Agreement”), dated as of August 4, 2016.  Under the Registration Rights Agreement Joinder, RCPC and the Guarantors assumed the Escrow Issuer’s obligations under the
Registration Rights Agreement and are obligated to file with the SEC a registration statement with respect to an offer to exchange the 6.25% Senior Notes and any related guarantees for
substantially similar notes and guarantees that are registered under the Securities Act.

A copy of the Registration Rights Agreement Joinder is filed as Exhibit 4.2 hereto and is incorporated herein by reference in its entirety.  The Registration Rights Agreement is
more fully described in Revlon, Inc.’s Current Report on Form 8-K filed with the SEC on August 5, 2016, which description is incorporated herein by reference in its entirety.

Item 1.02. Termination of a Material Definitive Agreement.

Please see the discussion set forth under Item 1.01, “Entry into a Material Definitive Agreement,” of this Form 8-K, which discussion is incorporated herein by reference in its
entirety.

Item 2.01.  Completion of Acquisition or Disposition of Assets.

Agreement and Plan of Merger

On the Closing Date, pursuant to the terms of the previously-disclosed Merger Agreement, Revlon completed the Acquisition of Elizabeth Arden through the Merger.  As a
result of the Merger, Elizabeth Arden became a wholly-owned subsidiary of RCPC.  Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each
of Elizabeth Arden’s issued and outstanding shares of common stock, par value $0.01 per share (“Common Stock”) (other than any shares held by Elizabeth Arden as treasury shares or
shares held by Revlon (such shares, “Excluded Shares”)) were cancelled and extinguished and converted into the right to receive $14.00 in cash, without interest, less any required
withholding taxes (the “Per Share Merger Consideration”).  At the Effective Time, each stock option of Elizabeth Arden that was outstanding and unexercised immediately prior to the
Effective Time was cancelled and extinguished and converted into the right to receive a cash payment equal to the number of shares of Common Stock subject to such option multiplied
by the excess, if any, of the Per Share Merger Consideration over the exercise price of such stock option (the “Option Payment”).  At the Effective Time, each restricted share unit
(“RSU”) of Elizabeth Arden became fully vested and converted into the right to receive a cash payment equal to the number of RSUs multiplied by the Per Share Merger Consideration
(the “RSU Payment”).

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Merger Agreement, which
was filed as Exhibit 2.1 to Revlon, Inc.’s Current Report on Form 8-K filed with the SEC on June 17, 2016.
 



Nightingale Agreement
 

At the Effective Time, pursuant to the previously-disclosed Preferred Stock Repurchase and Warrant Cancellation Agreement, dated June 16, 2016 (the “Nightingale
Agreement”), by and among Nightingale Onshore Holdings L.P. and Nightingale Offshore Holdings L.P. (collectively, “Nightingale”), Elizabeth Arden and Revlon, (i) the warrants held
by Nightingale for the purchase of up to 2,452,267 shares of Elizabeth Arden Common Stock at an exercise price of $20.39 were cancelled, (ii) Elizabeth Arden repurchased each share
of Elizabeth Arden Series A Preferred Stock held by Nightingale on the terms set forth therein, and (iii) the Shareholders Agreement, dated August 19, 2014, by and between Nightingale
and Elizabeth Arden, which set forth the rights of Nightingale as a shareholder of Elizabeth Arden, was terminated.
 

The foregoing description of the Nightingale Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the Nightingale
Agreement, which was filed as Exhibit 10.1 to Revlon, Inc.’s Current Report on Form 8-K filed with the SEC on June 17, 2016.
 
Item 2.03. Creation of a Direct Financing Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

Please see the discussion set forth under Item 1.01, “Entry into a Material Definitive Agreement,” of this Form 8-K, which discussion is incorporated herein by reference in its
entirety.

Item 7.01. Regulation FD Disclosure.

On September 7, 2016, Revlon, Inc. issued a press release announcing the completion of the Merger.  The press release is attached as Exhibit 99.1 hereto and is incorporated in
its entirety into this Item 7.01 by reference.

In accordance with General Instruction B.2 to the Form 8-K, the information under this Item 7.01 shall be deemed to be “furnished” to the SEC and not be deemed to be “filed”
with the SEC for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section.

Item 9.01. Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.

Revlon, Inc. will file by amendment to this Current Report on Form 8-K the financial statements required by Item 9.01(a) of Form 8-K not later than 71 calendar days after the
date that this Current Report on Form 8-K was required to be filed.

(b) Pro forma financial statements.

Revlon, Inc. will file by amendment to this Current Report on Form 8-K the financial statements required by Item 9.01(b) of Form 8-K not later than 71 calendar days after the
date that this Current Report on Form 8-K was required to be filed.

(d) Exhibits.

 Exhibit No. Description
   
 2.1 Agreement and Plan of Merger, dated June 16, 2016, by and among Revlon, Inc., Revlon Consumer Products Corporation, RR Transaction Corp., and

Elizabeth Arden, Inc. (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K of Revlon, Inc. filed with the SEC on June 17, 2016).
 4.1 First Supplemental Indenture, dated as of September 7, 2016, by and among Revlon Consumer Products Corporation, the guarantors party thereto and U.S.

Bank National Association, as trustee.
 4.2 Joinder Agreement to the Registration Rights Agreement, dated as of September 7, 2016, by and among Revlon Consumer Products Corporation, the

guarantors party thereto and Merrill Lynch, Pierce, Fenner & Smith Incorporated and Citigroup Global Markets Inc., as representatives of the initial
purchasers.

 



 10.1 Term Loan Agreement, dated as of September 7, 2016, by and among Revlon Consumer Products Corporation, Revlon, Inc. (solely for the purposes set
forth therein), certain lenders party thereto and Citibank, N.A., as administrative agent and collateral agent.

 10.2 Asset-Based Revolving Credit Agreement, dated as of September 7, 2016, by and among Revlon Consumer Products Corporation, certain local borrowing
subsidiaries from time to time party thereto, Revlon, Inc. (solely for the purposes set forth therein), certain lenders and issuing lenders party thereto and
Citibank, N.A., as administrative agent, collateral agent, issuing lender and swingline lender.

 10.3 Term Loan Guarantee and Collateral Agreement, dated as of September 7, 2016, made by each of the signatories thereto in favor of Citibank, N.A., as
collateral agent, for the benefit of the Secured Parties under the Term Loan Agreement.

 10.4 Holdings Term Loan Guarantee and Pledge Agreement, dated as of September 7, 2016, made by Revlon, Inc. in favor of Citibank, N.A., as collateral agent,
for the benefit of the Secured Parties under the Term Loan Agreement.

 10.5 ABL Guarantee and Collateral Agreement, dated as of September 7, 2016, made by each of the signatories thereto in favor of Citibank, N.A., as collateral
agent, for the benefit of the Secured Parties under the Asset-Based Revolving Credit Agreement.

 10.6 Holdings ABL Guarantee and Pledge Agreement, dated as of September 7, 2016, made by Revlon, Inc. in favor of Citibank, N.A., as collateral agent, for
the benefit of the Secured Parties under the Asset-Based Revolving Credit Agreement.

 10.7 ABL Intercreditor Agreement, dated as of September 7, 2016, among Citibank, N.A., as ABL Agent, Citibank, N.A., as Initial Term Loan Agent, Revlon,
Inc., Revlon Consumer Products Corporation, each subsidiary listed therein or that becomes a party thereto and each Other Term Loan Agent from time to
time party thereto.

 10.8 Preferred Stock Repurchase and Warrant Cancellation Agreement, dated June 16, 2016, by and among Revlon, Inc., Revlon Consumer Products
Corporation, RR Transaction Corp., Elizabeth Arden, Inc., Nightingale Onshore Holdings L.P. and Nightingale Offshore Holdings L.P. (incorporated by
reference to Exhibit 10.1 to the Current Report on Form 8-K of Revlon, Inc. filed with the SEC on June 17, 2016).

 99.1 Press Release, dated September 7, 2016.

Forward-Looking Statements

Statements made in this Current Report on Form 8-K that are not historical facts, including statements about Revlon’s plans, projected financial results and liquidity, strategies, focus,
beliefs and expectations, are forward-looking and subject to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements speak only as
of the date they are made and, except for Revlon’s ongoing obligations under the U.S. federal securities laws, Revlon does not undertake any obligation to publicly update any forward-
looking statement, whether to reflect actual results of operations; changes in financial condition; changes in expectation of results of operations and liquidity, changes in general U.S. or
international economic or industry conditions; changes in estimates, expectations or assumptions; or other circumstances, conditions, developments or events arising after this Current
Report on Form 8-K. The forward-looking statements in this Current Report on Form 8-K may include, without limitation, Revlon’s beliefs, expectations, focus and/or plans regarding
future events, including, without limitation, the expected redemption of Elizabeth Arden’s 7⅜% Senior Notes due 2021. Actual results may differ materially from such forward-looking
statements for a number of reasons, including, without limitation, as a result of the risks described and other items in Revlon, Inc.’s and RCPC’s filings with the SEC, including in
Revlon, Inc.’s and RCPC’s Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC during 2016 (which may be viewed on
the SEC’s website at http://www.sec.gov or as to Revlon, Inc. on Revlon, Inc.’s website at http://www.revloninc.com), as well as unexpected difficulties and/or delays in completing, in
whole or in part, the redemption of Elizabeth Arden’s 7⅜% Senior Notes due 2021. Additionally, the business and financial materials and any other statement or disclosure on, or made
available through, Revlon, Inc.’s website or other websites referenced herein shall not be incorporated by reference into this in this Current Report on Form 8-K.
 



SIGNATURE

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

 REVLON, INC.  
   
 By: /s/ Michael T. Sheehan  
  Michael T. Sheehan
  Senior Vice President, Deputy General Counsel and Secretary
   
Date:  September 9, 2016   
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2.1 Agreement and Plan of Merger, dated June 16, 2016, by and among Revlon, Inc., Revlon Consumer Products Corporation, RR Transaction Corp., and Elizabeth

Arden, Inc. (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K of Revlon, Inc. filed with the SEC on June 17, 2016).
4.1 First Supplemental Indenture, dated as of September 7, 2016, by and among Revlon Consumer Products Corporation, the guarantors party thereto and U.S. Bank

National Association, as trustee.
4.2 Joinder Agreement to the Registration Rights Agreement, dated as of September 7, 2016, by and among Revlon Consumer Products Corporation, the guarantors

party thereto and Merrill Lynch, Pierce, Fenner & Smith Incorporated and Citigroup Global Markets Inc., as representatives of the initial purchasers.
10.1 Term Loan Agreement, dated as of September 7, 2016, by and among Revlon Consumer Products Corporation, Revlon, Inc. (solely for the purposes set forth
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10.2 Asset-Based Revolving Credit Agreement, dated as of September 7, 2016, by and among Revlon Consumer Products Corporation, certain local borrowing

subsidiaries from time to time party thereto, Revlon, Inc. (solely for the purposes set forth therein), certain lenders and issuing lenders party thereto and Citibank,
N.A., as administrative agent, collateral agent, issuing lender and swingline lender.

10.3 Term Loan Guarantee and Collateral Agreement, dated as of September 7, 2016, made by each of the signatories thereto in favor of Citibank, N.A., as collateral
agent, for the benefit of the Secured Parties under the Term Loan Agreement.

10.4 Holdings Term Loan Guarantee and Pledge Agreement, dated as of September 7, 2016, made by Revlon, Inc. in favor of Citibank, N.A., as collateral agent, for the
benefit of the Secured Parties under the Term Loan Agreement.

10.5 ABL Guarantee and Collateral Agreement, dated as of September 7, 2016, made by each of the signatories thereto in favor of Citibank, N.A., as collateral agent,
for the benefit of the Secured Parties under the Asset-Based Revolving Credit Agreement.

10.6 Holdings ABL Guarantee and Pledge Agreement, dated as of September 7, 2016, made by Revlon, Inc. in favor of Citibank, N.A., as collateral agent, for the
benefit of the Secured Parties under the Asset-Based Revolving Credit Agreement.

10.7 ABL Intercreditor Agreement, dated as of September 7, 2016, among Citibank, N.A., as ABL Agent, Citibank, N.A., as Initial Term Loan Agent, Revlon, Inc.,
Revlon Consumer Products Corporation, each subsidiary listed therein or that becomes a party thereto and each Other Term Loan Agent from time to time party
thereto.

10.8 Preferred Stock Repurchase and Warrant Cancellation Agreement, dated June 16, 2016, by and among Revlon, Inc., Revlon Consumer Products Corporation, RR
Transaction Corp., Elizabeth Arden, Inc., Nightingale Onshore Holdings L.P. and Nightingale Offshore Holdings L.P. (incorporated by reference to Exhibit 10.1 to
the Current Report on Form 8-K of Revlon, Inc. filed with the SEC on June 17, 2016).

99.1 Press Release, dated September 7, 2016.
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EXECUTION VERSION

SUPPLEMENTAL INDENTURE

SUPPLEMENTAL INDENTURE (this “Supplemental Indenture”), dated as of September 7, 2016 by and among Revlon Consumer Products Corporation (the “Company”), each of the
Guarantors listed on the signature pages hereto (the “Supplemental Guarantors”) and U.S. Bank National Association, as trustee (the “Trustee”).  Capitalized terms used herein and
not otherwise defined shall have the meanings assigned to them in the Indenture (as defined below).

W I T N E S S E T H

WHEREAS, Revlon Escrow Corporation, a Delaware corporation (the “Escrow Issuer”) has heretofore executed and delivered to the Trustee an indenture dated as of August 4,
2016 (the “Initial Indenture” as supplemented by this Supplemental Indenture, the “Indenture”) relating to the Escrow Issuer’s 6.250% Senior Notes due 2024 (the “Securities”);

WHEREAS, on the date hereof, the Escrow Issuer is merging with and into the Company, with the Company being the surviving Person of such merger and the Escrow Issuer
ceasing to exist (the “Merger”); and

WHEREAS, pursuant to Section 9.01 of the Indenture, the Trustee is authorized to execute and deliver this Supplemental Indenture.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt of which is hereby acknowledged, the parties to this
Supplemental Indenture mutually covenant and agree for the equal and ratable benefit of the Holders of the Securities as follows:

1.           ASSUMPTION OF OBLIGATIONS. Effective upon consummation of the Merger, the Company, pursuant to Article 5 of the Indenture, hereby expressly assumes and
agrees to pay, perform and/or discharge when due each and every debt, obligation, covenant and agreement incurred, made or to be paid, performed or discharged by the Escrow Issuer
under the Indenture and the Securities.  The Company hereby agrees to be bound by all the terms, provisions and conditions of the Indenture and the Securities to which Escrow Issuer
was theretofore bound, and, as the Surviving Entity, shall succeed to, and be substituted for, and may exercise every right and power of, the Escrow Issuer under the Indenture and the
Securities, and the Escrow Issuer is relieved of all of its obligations and duties under the Indenture and the Securities.

2.           AGREEMENT TO GUARANTEE. Each Supplemental Guarantor hereby agrees, jointly and severally with all other Supplemental Guarantors, and fully and
unconditionally, to provide an unconditional Guarantee on the terms and subject to the conditions set forth in the Guarantee and in the Indenture including but not limited to Article 10
thereof.

3.           NO RECOURSE AGAINST OTHERS. No director, officer, employee, incorporator, stockholder or controlling person of the Company or any Supplemental Guarantor,
as such, shall have any liability for any obligations of the Company or any Supplemental Guarantor under the Securities, any Guarantees, the Indenture or this Supplemental Indenture or
for any claim based on, in respect of, or by reason of, such obligations or their creation.  Each Holder of the Securities by accepting a Security waives and releases all such liability.  The
waiver and release are part of the consideration for issuance of the Securities.

4.           NEW YORK LAW TO GOVERN. This Supplemental Indenture shall be governed by and construed in accordance with the laws of the State of New York, but without
giving effect to applicable principles of conflicts of laws to the extent that the application of the law of another jurisdiction would be required thereby.  Each of the parties hereto agrees
to submit to the jurisdiction of the courts of the state and federal courts located in New York, New York in any action or proceeding arising out of or relating to this Supplemental
Indenture.



5.           COUNTERPARTS. The parties may sign any number of copies of this Supplemental Indenture.  Each signed copy shall be an original, but all of them together
represent the same agreement.  The exchange of copies of this Supplemental Indenture and of signature pages by facsimile or PDF transmission shall constitute effective execution and
delivery of this Supplemental Indenture as to the parties hereto and may be used in lieu of the original Supplemental Indenture for all purposes.  Signatures of the parties hereto
transmitted by facsimile or PDF shall be deemed to be their original signatures for all purposes.

6.           EFFECT OF HEADINGS. The section headings herein are for convenience only and shall not affect the construction hereof.

7.           THE TRUSTEE. The Trustee shall not be responsible in any manner whatsoever for or in respect of the validity or sufficiency of this Supplemental Indenture or for or
in respect of the recitals contained herein, all of which recitals are made solely by the Supplemental Guarantors and the Company.

[Signatures on following page]



IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed and attested, all as of the date first above written.

 REVLON CONSUMER PRODUCTS CORPORATION
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Senior Vice President, Deputy General Counsel and Secretary
  
 ALMAY, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 BARI COSMETICS, LTD.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 CHARLES REVSON INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 NORTH AMERICA REVSALE INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary

[Signature Page to Supplemental Indenture]



 OPP PRODUCTS, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 REVLON DEVELOPMENT CORP.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 REVLON GOVERNMENT SALES, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 REVLON INTERNATIONAL CORPORATION
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 REVLON PROFESSIONAL HOLDING COMPANY LLC
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary

[Signature Page to Supplemental Indenture]



 RIROS CORPORATION
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 RIROS GROUP INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 SINFULCOLORS INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 REALISTIC ROUX PROFESSIONAL PRODUCTS INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 BEAUTYGE U.S.A., INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary

[Signature Page to Supplemental Indenture]



 ROUX LABORATORIES, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 ART & SCIENCE, LTD.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 BEAUTYGE BRANDS USA, INC
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 CREATIVE NAIL DESIGN, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 ROUX PROPERTIES JACKSONVILLE, LLC
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary

[Signature Page to Supplemental Indenture]



 ELIZABETH ARDEN, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 DF ENTERPRISES, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 ELIZABETH ARDEN (FINANCING), INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 ELIZABETH ARDEN INTERNATIONAL HOLDING, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 ELIZABETH ARDEN TRAVEL RETAIL, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary

[Signature Page to Supplemental Indenture]



 FD MANAGEMENT, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 RDEN MANAGEMENT, INC.
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 ELIZABETH ARDEN INVESTMENTS, LLC
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 ELIZABETH ARDEN NM, LLC
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary
  
 ELIZABETH ARDEN USC, LLC
  
 /s/ Michael T. Sheehan
 Name: Michael T. Sheehan
 Title: Vice President and Secretary

[Signature Page to Supplemental Indenture]



 THE TRUSTEE:
    
 U.S. Bank National Association
    
 By: /s/ Rick Prokosch
  Name: Rick Prokosch
  Title: Vice President

[Signature Page to Supplemental Indenture]



Exhibit 4.2

EXECUTION VERSION

JOINDER AGREEMENT TO REGISTRATION RIGHTS AGREEMENT
September 7, 2016

Reference is hereby made to the Registration Rights Agreement, dated as of August 4, 2016 (the “Registration Rights Agreement”), by and between Revlon Escrow
Corporation (“Escrow Corporation”) and Merrill Lynch, Pierce, Fenner & Smith Incorporated and Citigroup Global Markets Inc., on behalf of themselves and the other Initial
Purchasers.  Unless otherwise defined herein, terms defined in the Registration Rights Agreement and used herein shall have the meanings given them in the Registration Rights
Agreement.

1.           Joinder of the Company.  Revlon Consumer Productions Corporation, a Delaware corporation (“Revlon”), hereby agrees to become bound by the terms,
conditions and other provisions of the Registration Rights Agreement with all attendant rights, duties and obligations stated therein, with the same force and effect as if originally named
as the “Issuer” therein and as if Revlon executed the Registration Rights Agreement on the date thereof.

2.           Joinder of the Guarantor.  Each other signatory hereto (each, a “Guarantor”), hereby agrees to become bound by the terms, conditions and other provisions of
the Registration Rights Agreement with all attendant rights, duties and obligations stated therein, with the same force and effect as if originally named as “Guarantor” therein and as if
such Guarantor executed the Registration Rights Agreement on the date thereof.

3.           Amendment to Schedule 1.  Each signatory hereto hereby agrees that Schedule 1 to the Registration Rights Agreement is hereby replaced in its entirety by
Schedule 1 hereto.

4.           Governing Law.  This Joinder Agreement, and any claim, controversy or dispute arising under or related to this Joinder Agreement, shall be governed by and
construed in accordance with the laws of the State of New York without regard to principles of conflict of laws that would result in the application of any law other than the laws of the
State of New York.  The parties hereto agree that any suit or proceeding arising in respect of this Agreement will be tried exclusively in the U.S. District Court for the Southern District
of New York or, if that court does not have subject matter jurisdiction, in any state court located in The City and County of New York, and the parties hereto agree to submit to the
jurisdiction of, and to venue in, such courts.  THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS JOINDER AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED THEREBY.

5.           Counterparts.  This agreement may be executed in any number of counterparts, each of which when so executed shall be deemed to be an original and all of
which taken together shall constitute one and the same agreement.  Delivery of an executed counterpart of a signature page to this Joinder Agreement by facsimile, email or other
electronic transmission (i.e., “pdf”) shall be effective as delivery of a manually executed counterpart of this Joinder Agreement.



6.           Amendments.  No amendment or waiver of any provision of this Joinder Agreement, nor any consent or approval to any departure therefrom, shall in any
event be effective unless the same shall be in writing and signed by the parties hereto.

7.           Headings.  The headings in this Joinder Agreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.

[Signature Page Follows]



IN WITNESS WHEREOF, the undersigned have executed this Joinder Agreement as of the date first written above.

Revlon Consumer Products Corporation  
    
By: /s/ Michael T. Sheehan  
 Name:  Michael T. Sheehan  
 Title: Senior Vice President, Deputy General Counsel and Secretary  
    
Almay, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Bari Cosmetics, Ltd.  
    
By: /s/ Michael T. Sheehan  
 Name:  Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Charles Revson Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
North America Revsale Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  

[Signature Page to Joinder Agreement to the Registration Rights Agreement]



OPP Products, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Revlon Development Corp.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Revlon Government Sales, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title:  Vice President and Secretary  
    
Revlon International Corporation  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Riros Corporation  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  

[Signature Page to Joinder Agreement to the Registration Rights Agreement]



Riros Group Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
SinfulColors Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Realistic Roux Professional Products Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Beautyge U.S.A., Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Roux Laboratories, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
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Art & Science, Ltd.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Beautyge Brands USA, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Creative Nail Design, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Revlon Professional Holding Company LLC  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Roux Properties Jacksonville, LLC  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
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Elizabeth Arden, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
DF Enterprises, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Elizabeth Arden (Financing), Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Elizabeth Arden International Holding, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Elizabeth Arden Travel Retail, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
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FD Management, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
RDEN Management, Inc.  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Elizabeth Arden Investments, LLC  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Elizabeth Arden NM, LLC  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
    
Elizabeth Arden USC, LLC  
    
By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Vice President and Secretary  
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Merrill Lynch, Pierce, Fenner & Smith  
                      Incorporated  
Citigroup Global Markets Inc.  

For themselves and on behalf of  
the several Initial Purchasers  

    
Merrill Lynch, Pierce, Fenner & Smith  
                      Incorporated  
    
By: /s/ Adam Cady  
 Name: Adam Cady  
 Title: Managing Director  
    
Citigroup Global Markets Inc.  
    
By: /s/ David Leland  
 Name: David Leland  
 Title: Managing Director  

[Signature Page to Joinder Agreement to the Registration Rights Agreement]



Schedule 1
 

Guarantors

Guarantor Name State or Other Jurisdiction of
Incorporation or Organization

Almay, Inc. Delaware
Bari Cosmetics, Ltd. Delaware
Charles Revson Inc. New York
North America Revsale Inc. New York
OPP Products, Inc. Delaware
Revlon Development Corp. Delaware
Revlon Government Sales, Inc. Delaware
Revlon International Corporation Delaware
Riros Corporation New York
Riros Group Inc. Delaware
SinfulColors Inc. Delaware
Realistic Roux Professional Products Inc. Delaware
Beautyge U.S.A., Inc. Delaware
Roux Laboratories, Inc. New York
Art & Science, Ltd. Illinois
Beautyge Brands USA, Inc. Delaware
Creative Nail Design, Inc. California
Roux Properties Jacksonville, LLC Florida
Revlon Professional Holding Company LLC Delaware
Elizabeth Arden, Inc. Florida
DF Enterprises, Inc. Delaware
Elizabeth Arden (Financing), Inc. Delaware
Elizabeth Arden Travel Retail, Inc. Delaware
FD Management, Inc. Delaware
RDEN Management, Inc. Delaware
Elizabeth Arden International Holding, Inc. Delaware
Elizabeth Arden Investments, LLC Delaware
Elizabeth Arden NM, LLC Delaware
Elizabeth Arden USC, LLC Delaware
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TERM CREDIT AGREEMENT

among

REVLON CONSUMER PRODUCTS CORPORATION,
as the Borrower,

REVLON, INC.,
as Holdings,

THE LENDERS PARTY HERETO and

CITIBANK, N.A.,
as Administrative Agent and Collateral Agent

Dated as of September 7, 2016

 
CITIGROUP GLOBAL MARKETS INC.,

and
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,

as Joint Lead Arrangers,

CITIGROUP GLOBAL MARKETS INC.
 MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

CREDIT SUISSE SECURITIES (USA) LLC,
DEUTSCHE BANK SECURITIES INC.,

MACQUARIE CAPITAL (USA) INC., and
BARCLAYS BANK PLC,

as Joint Bookrunners

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
as Syndication Agent,

and

CREDIT SUISSE SECURITIES (USA) LLC,
and

DEUTSCHE BANK SECURITIES INC.,
as Co-Documentation Agents
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TERM CREDIT AGREEMENT, dated as of September 7, 2016, among REVLON CONSUMER PRODUCTS CORPORATION, a Delaware corporation (the
“Company” or the “Borrower”), REVLON, INC., a Delaware corporation (“Holdings”) solely for purposes of Section 7A, the several banks and other financial institutions or entities
from time to time parties to this Agreement (the “Lenders”) and CITIBANK, N.A., as Administrative Agent and Collateral Agent.

The parties hereto hereby agree as follows:

SECTION I. DEFINITIONS

1.1          Defined Terms.  As used in this Agreement, the terms listed in this Section 1.1 shall have the respective meanings set forth in this Section 1.1.

“2021 Notes”: the Borrower’s 5.75% senior notes due 2021.

“2024 Notes”: as defined in the definition of “Transactions”.

“ABL Designated Banking Services Obligations”: as defined in the ABL Intercreditor Agreement.

“ABL Designated Specified Additional Obligations”: as defined in the ABL Intercreditor Agreement.

“ABL Designated Swap Obligations”: as defined in the ABL Intercreditor Agreement.

“ABL Documents”: the collective reference to the ABL Facility Agreement and any other document, agreement and instrument executed and/or delivered in
connection therewith or relating thereto, together with any amendment, supplement, waiver, or other modification to any of the foregoing.

“ABL Facility”: the asset-based revolving credit facility made available to the Borrower pursuant to the ABL Facility Agreement.

“ABL Facility Agreement”: the Asset-Based Revolving Credit Agreement, dated as of the date hereof, among the Borrower, the local borrowing subsidiaries party
thereto, Holdings, the lenders and issuing lenders from time to time party thereto and Citibank, N.A., as administrative agent, collateral agent, issuing lender and swingline lender, as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to time.

“ABL Facility First Priority Collateral”:  as defined in the ABL Intercreditor Agreement.

“ABL Intercreditor Agreement”:  the ABL Intercreditor Agreement, dated as of the date hereof, among the Borrower, Holdings, the Subsidiary Guarantors, the
Collateral Agent and the collateral agent under the ABL Documents, substantially in the form of Exhibit K, as the same may be amended, supplemented, waived or otherwise modified
from time to time.

“ABL Loan”: any loan made pursuant to the ABL Facility.

“ABR”:  for any day, a rate per annum equal to the highest of (a) the rate of interest last quoted by The Wall Street Journal as the “prime rate” in the United States, (b)
the Federal Funds Effective Rate in effect on such day plus ½ of 1% and (c) the Eurocurrency Rate for a one-month interest period beginning on such day (or if such day is not a
Business Day, on the immediately preceding Business Day) plus 1%; provided that, for the avoidance of doubt, the Eurocurrency Rate for any day shall be based on the rate appearing on
the Screen two Business Days prior to such day at approximately 11 a.m., London time, as the Eurocurrency Rate for deposits denominated with a one-month interest period.  Any
change in the ABR due to a change in the “prime rate” shall be effective on the effective date of such change in the “prime rate”, the Federal Funds Effective Rate or the Eurocurrency
Rate, as the case may be.
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“ABR Loans”:  Loans the rate of interest applicable to which is based upon the ABR.

“Accelerated Maturity Date”: the date that is 91 days prior to the stated maturity date of the 2021 Notes if, on such date, any 2021 Notes remain outstanding; provided
that the Accelerated Maturity Date shall not apply for any purpose under this Agreement if, on the applicable date (and on each day during such 91-day period), the Borrower and its
Restricted Subsidiaries have Liquidity (as defined below) of at least the sum of (x) the outstanding principal amount of the 2021 Notes, plus (y) $200,000,000.  For purposes hereof,
“Liquidity” shall mean, at any time, the sum of (i) the difference of (a) all Unrestricted Cash of the Borrower and its Restricted Subsidiaries minus (b) any Unrestricted Cash included in
the Borrowing Base (as defined in the ABL Facility Agreement as in effect on the date hereof), (ii) the aggregate Available Revolving Commitments of all Revolving Lenders and, (iii)
the aggregate Excess Availability (as defined in the ABL Facility Agreement as in effect on the date hereof) under the ABL Facility Agreement, in each case, at such time, provided, that,
with respect to clause (ii), the conditions set forth in Sections 5.2(a) and 5.2(b) shall be satisfied at such time.

“Accounting Changes”:  as defined in Section 10.16.

“Administrative Agent”:  Citibank, N.A., as the administrative agent for the Lenders under this Agreement and the other Loan Documents, together with any of its
successors and permitted assigns in such capacity in accordance with Section 9.9.

“Affiliate”:  as to any Person, any other Person that, directly or indirectly, is in control of, is controlled by, or is under common control with, such Person.  For purposes
of this definition, “control” of a Person means the power, directly or indirectly, to direct or cause the direction of the management and policies of such Person, in either case whether by
contract or otherwise.

“Affiliate Lender Assignment and Assumption”:  an Affiliate Lender Assignment and Assumption, substantially in the form of Exhibit E or such other form reasonably
acceptable to the Administrative Agent and the Borrower.

“Agents”:  the collective reference to the Collateral Agent and the Administrative Agent, and solely for purposes of Sections 10.13 and 10.14 and the definitions of
Obligations, Specified Cash Management Obligations and Specified Hedge Agreement, the Joint Lead Arrangers, Joint Bookrunners, Syndication Agent and Co-Documentation Agents.

“Aggregate Exposure”:  with respect to any Lender at any time, an amount equal to (a) until the Closing Date, the aggregate amount of such Lender’s Commitments at
such time and (b) thereafter, the sum of (i) the aggregate then unpaid principal amount of such Lender’s Term Loans and (ii) the aggregate amount of such Lender’s Revolving
Commitments then in effect or, if the Revolving Commitments have been terminated, the amount of such Lender’s Revolving Extensions of Credit then outstanding.
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“Aggregate Exposure Percentage”:  with respect to any Lender at any time, the ratio (expressed as a percentage) of such Lender’s Aggregate Exposure at such time to
the total Aggregate Exposures of all Lenders at such time.

“Agreed Purposes”:  as defined in Section 10.14.

“Agreement”:  this Term Credit Agreement, as amended, supplemented, waived or otherwise modified from time to time.

“Anti-Corruption Law”:  the United States Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery Act 2010, or any applicable law or regulation
implementing the OECD Convention on Combatting Bribery of Foreign Public Officials.

“Applicable Margin” or “Applicable Commitment Fee Rate”:  for any day, with respect to (i) the Loans under the Initial Term B Facility, in the case of the Applicable
Margin, 2.50% with respect to Initial Term B Loans that are ABR Loans and 3.50% with respect to Initial Term B Loans that are Eurocurrency Loans and (ii) the Loans under any New
Loan Commitments, the applicable rate and the commitment fee, as applicable, set forth in the applicable Joinder Agreement.

“Applicable Period”:  as defined in Section 10.19.

“Applicable Threshold Price”: as defined in the definition of “Dutch Auction”.

“Application”:  an application, in such form as the relevant Issuing Lender may specify from time to time, requesting such Issuing Lender to issue a Letter of Credit.

“Approved Fund”:  as defined in Section 10.6(b).

“Asset Sale”:  any Disposition of Property or series of related Dispositions of Property by the Borrower or any of its Restricted Subsidiaries not in the ordinary course
of business (a) under Section 7.5(e), (p) or (v) or (b) not otherwise permitted under Section 7.5, in each case, which yields Net Cash Proceeds in excess of $10,000,000.

“Assignee”:  as defined in Section 10.6(b).

“Assignment and Assumption”:  an Assignment and Assumption, substantially in the form of Exhibit D or such other form reasonably acceptable to the Administrative
Agent and the Borrower.

“Auction Amount”: as defined in the definition of “Dutch Auction”.

“Auction Assignment and Acceptance”: as defined in the definition of “Dutch Auction”.

“Auction Manager”: the Administrative Agent or any designee thereof.

“Auction Notice”: as defined in the definition of “Dutch Auction”.

“Auction Offeror”: as defined in the definition of “Dutch Auction”.

“Available Amount”:  as at any date, an amount, not less than zero in the aggregate, determined on a cumulative basis equal to, without duplication:
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(a) $200,000,000; plus

(b)          an amount (which amount shall not be less than zero) equal to 50% of the Consolidated Net Income of the Borrower for the period (taken as one accounting
period) from October 1, 2016 to the end of the Borrower’s most recently ended fiscal quarter for which financial statements have been delivered pursuant to Section 6.1; plus

(c)          the aggregate amount of proceeds received after the Closing Date and on or prior to such date that do not constitute Net Cash Proceeds pursuant to clause (a)
of the definition thereof, solely as a result of the de minimis thresholds set forth in the definitions of “Asset Sale” and “Recovery Event”; plus

(d)          (i) the cumulative amount of cash proceeds from (x) the sale of Capital Stock (other than Disqualified Capital Stock) of the Borrower, Holdings or any Parent
Company (y) capital contributions, in each case, after the Closing Date (including upon exercise of warrants or options), which proceeds have been contributed as common
equity to the capital of the Borrower and not previously applied for a purpose other than use in the Available Amount, and (ii) Capital Stock (other than Disqualified Capital
Stock) of Holdings, the Borrower or any Parent Company issued upon conversion of Indebtedness (other than Indebtedness that is contractually subordinated to the Obligations
in right of payment) of the Borrower or any Restricted Subsidiary owed to a person other than the Borrower or a Restricted Subsidiary not previously applied for a purpose other
than use in the Available Amount; provided, that this clause (d) shall exclude sales of Capital Stock financed as contemplated by Section 7.7(g) and any amounts used to finance
the payments or distributions in respect of any Junior Financing pursuant to Section 7.8; plus

(e) [reserved]; plus

(f) [reserved]; plus

(g)          100% of the aggregate amount received by the Borrower or any Restricted Subsidiary in cash  after the Closing Date from any dividend, other distribution or
return of capital by an Unrestricted Subsidiary; plus

(h)          in the event any Unrestricted Subsidiary has been redesignated as a Restricted Subsidiary or has been merged, consolidated or amalgamated with or into, or
transfers or conveys its assets to, or is liquidated into, the Borrower or any of its Restricted Subsidiaries, the Fair Market Value of the Investments of the Borrower or any of its
Restricted Subsidiaries in such Unrestricted Subsidiary at the time of such redesignation, combination or transfer (or of the assets transferred or conveyed, as applicable); plus

(i)           an amount equal to any returns (including dividends, interest, distributions, returns of principal, profits on sale, repayments, income and similar amounts)
actually received in cash or Cash Equivalents by the Borrower or any of its Restricted Subsidiaries in respect of any Investments made pursuant to Sections 7.7(h)(C) or 7.7(v)
(ii); plus

(j)           Declined Amounts not otherwise used to make any Investment, Restricted Payment or payment or distribution made in respect of any Junior Financing not
from the Available Amount; minus

(k)          any amounts thereof used to make Investments pursuant to Sections 7.7(h)(C) or 7.7(v)(ii)  after the Closing Date prior to such time; minus
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(l)            the cumulative amount of Restricted Payments made pursuant to Section 7.6(b) prior to such time; minus

(m)          any amount thereof used to make payments or distributions in respect of Junior Financings pursuant to Section 7.8(a)(i) (other than payments made with
proceeds from the issuance of Capital Stock that were excluded from the calculation of the Available Amount pursuant to clause (d) above).

“Available Revolving Commitment”:  as to each Revolving Lender at any time, if any, an amount equal to the excess, if any, of (a) such Revolving Lender’s Revolving
Commitment then in effect (including any New Loan Commitments which are Revolving Commitments) over (b) such Revolving Lender’s Revolving Extensions of Credit then
outstanding.

“Bail-In Action”: 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”: 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.

“Benefited Lender”:  as defined in Section 10.7(a).

“Board”:  the Board of Governors of the Federal Reserve System of the United States (or any successor).

“Board of Directors”: (a) with respect to a corporation, the board of directors of the corporation or any committee thereof duly authorized to act on behalf of such
board; (b) with respect to a partnership, the board of directors of the general partner of the partnership, or any committee thereof duly authorized to act on behalf of such board or the
board or committee of any Person serving a similar function; (c) with respect to a limited liability company, the managing member or members or any controlling committee of
managing members thereof or any Person or Persons serving a similar function; and (d) with respect to any other Person, the board or committee of such Person serving a similar
function.

“Borrower”:  as defined in the preamble hereto.

“Borrower Materials”: as defined in Section 10.2(c).

“Borrowing Date”:  any Business Day specified by the Borrower as a date on which the Borrower requests the relevant Lenders to make Loans hereunder.

“Borrowing Minimum”: (a) in the case of a Revolving Loan denominated in Dollars, $1,000,000 or as otherwise specified in any First Incremental Revolving
Agreement, as the same may be changed from time to time by any Subsequent Incremental Revolving Agreement or otherwise pursuant to the terms hereof, and (b) in the case of a
Revolving Loan denominated in any Permitted Foreign Currency, such roughly equivalent amount in such Permitted Foreign Currency as may be reasonably specified by the
Administrative Agent.

“Borrowing Multiple”: (a) in the case of a Revolving Loan denominated in Dollars, $100,000 or as otherwise specified in any First Incremental Revolving Agreement,
as the same may be changed from time to time by any Subsequent Incremental Revolving Agreement or otherwise pursuant to the terms hereof, and (b) in the case of a Revolving Loan
denominated in any Permitted Foreign Currency, such roughly equivalent amount in such Permitted Foreign Currency as may be reasonably specified by the Administrative Agent.
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“Business”:  the business activities and operations of the Borrower and/or its Subsidiaries on the Closing Date, after giving effect to the Transactions.

“Business Day”:  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, the
state where the Administrative Agent’s office is located and:

(a)          if such day relates to any interest rate settings as to a Eurocurrency Loan denominated in Dollars, any fundings, disbursements, settlements and payments in
Dollars in respect of any such Eurocurrency Loan, or any other dealings in Dollars to be carried out pursuant to this Agreement in respect of any such Eurocurrency Loan,
means any such day that is also a London Banking Day;

(b)          if such day relates to any interest rate settings as to a Eurocurrency Loan denominated in Euro, any fundings, disbursements, settlements and payments in
Euro in respect of any such Eurocurrency Loan, or any other dealings in Euro to be carried out pursuant to this Agreement in respect of any such Eurocurrency Loan, means a
TARGET Day;

(c)          if such day relates to any interest rate settings as to a Eurocurrency Loan denominated in a currency other than Dollars or Euro, means any such day on
which dealings in deposits in the relevant currency are conducted by and between banks in the London or other applicable offshore interbank market for such currency; and

(d)          if such day relates to any fundings, disbursements, settlements and payments in a currency other than Dollars or Euro in respect of a Eurocurrency Loan
denominated in a currency other than Dollars or Euro, or any other dealings in any currency other than Dollars or Euro to be carried out pursuant to this Agreement in respect of
any such Eurocurrency Loan (other than any interest rate settings), means any such day on which banks are open for foreign exchange business in the principal financial center
of the country of such currency.

“Calculation Date”:  as defined in Section 1.3(a).

“Capital Expenditures”:  for any period, with respect to any Person, (a) the additions to property, plant and equipment (including replacements, capitalized repairs and
improvements during such period) which are required to be capitalized under GAAP on a balance sheet of such Person, and other capital expenditures of such Person that are (or should
be) set forth in a consolidated statement of cash flows of the Borrower for such period prepared in accordance with GAAP and (b) Capital Lease Obligations incurred by such Person;
provided, that in any event the term “Capital Expenditures” shall exclude:  (i) any Permitted Acquisition and any other Investment permitted hereunder; (ii) any expenditures to the
extent financed with any Reinvestment Deferred Amount or the proceeds of any Disposition or Recovery Event that are not required to be applied to prepay Term Loans; (iii)
expenditures for leasehold improvements for which such Person is reimbursed in cash or receives a credit; (iv) capital expenditures to the extent they are made with the proceeds of
equity contributions (other than in respect of Disqualified Capital Stock) made to the Borrower after the Closing Date; (v) capitalized interest in respect of operating or capital leases; (vi)
the book value of any asset owned to the extent such book value is included as a capital expenditure as a result of reusing or beginning to reuse such asset during such period without a
corresponding expenditure actually having been made in such period; and (vii) any non-cash amounts reflected as additions to property, plant or equipment on such Person’s consolidated
balance sheet.
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“Capital Lease Obligations”:  as to any Person, the obligations of such Person to pay rent or other amounts under any lease of (or other arrangement conveying the
right to use) real or personal Property, or a combination thereof, which obligations are required to be classified and accounted for as capital leases on a balance sheet of such Person
under GAAP and, for the purposes of this Agreement, the amount of such obligations at any time shall be the capitalized amount thereof at such time determined in accordance with
GAAP, provided, that for the purposes of this definition, “GAAP” shall mean generally accepted accounting principles in the United States as in effect on the Closing Date.

“Capital Stock”:  any and all shares, interests, participations or other equivalents (however designated) of capital stock of a corporation, and any and all equivalent
ownership interests in a Person (other than a corporation).

“Cash Collateralize”: with respect to any portion of the L/C Exposure, to pay to the Administrative Agent an amount of cash and/or Cash Equivalents to be held as
security for obligations of the Borrower in respect of such portion of the L/C Exposure in a cash collateral account to be established by, and under the sole dominion and control of, the
Administrative Agent, or backstop in a manner satisfactory to, or make other arrangements satisfactory to, the Administrative Agent and the applicable Issuing Lender with respect to
such portion of the L/C Exposure. “Cash Collateralization” and “Cash Collateral” shall have correlative meanings.

“Cash Equivalents”:

(a)          direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States of America (or by any agency
thereof to the extent such obligations are backed by the full faith and credit of the United States of America), in each case maturing within 18 months from the date of
acquisition thereof;

(b)          certificates of deposit, time deposits and eurodollar time deposits with maturities of 18 months or less from the date of acquisition, bankers’ acceptances with
maturities not exceeding 18 months and overnight bank deposits, in each case, with any domestic commercial bank having capital and surplus at the date of acquisition thereof
in excess of $250,000,000;

(c)          repurchase obligations with a term of not more than 30 days for underlying securities of the types described in clauses (a) and (b) above entered into with any
financial institution meeting the qualifications specified in clause (b) above;

(d)          commercial paper having a rating of at least A-1 from S&P or P-1 from Moody’s (or, if at any time neither Moody’s nor S&P shall be rating such
obligations, an equivalent rating from another rating agency) and maturing within 18 months after the date of acquisition and Indebtedness and preferred stock issued by Persons
with a rating of “A” or higher from S&P or “A2” or higher from Moody’s with maturities of 18 months or less from the date of acquisition;

(e)          readily marketable direct obligations issued by or directly and fully guaranteed or insured by any state of the United States or any political subdivision
thereof having one of the two highest rating categories obtainable from either Moody’s or S&P with maturities of 18 months or less from the date of acquisition;
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(f)          marketable short-term money market and similar securities having a rating of at least P-1 or A-1 from 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 rating agency) and in each case maturing within 18 months after the date of creation or
acquisition thereof;

(g)          Investments with average maturities of 12 months or less from the date of acquisition in money market funds rated AA- (or the equivalent thereof) or better
by S&P or Aa3 (or the equivalent thereof) or better by Moody’s;

(h)          (x) such local currencies in those countries in which the Borrower and its Restricted Subsidiaries transact business from time to time in the ordinary course
of business and (y) investments of comparable tenor and credit quality to those described in the foregoing clauses (a) through (g) or otherwise customarily utilized in countries
in which the Borrower and its Restricted Subsidiaries operate for short term cash management purposes; and

(i)          Investments in funds which invest substantially all of their assets in Cash Equivalents of the kinds described in clauses (a) through (h) of this definition.

“Cash Management Obligations”:  obligations in respect of any overdraft or other liabilities arising from treasury, depository and cash management services, credit or
debit card, or any automated clearing house transfers of funds.

“Cash Management Provider”: as defined in the definition of “Specified Cash Management Obligations”.

“Certificated Security”:  as defined in the Guarantee and Collateral Agreement.

“Change of Control”:  as defined in Section 8.1(j).

“Charges”:  as defined in Section 10.20.

“Chattel Paper”:  as defined in the Guarantee and Collateral Agreement.

“Citibank”: Citibank, N.A.

“Closing Date”:  September 7, 2016.

“Code”:  the Internal Revenue Code of 1986, as amended from time to time (unless otherwise indicated).

“Co-Documentation Agents”:  Credit Suisse Securities (USA) LLC and Deutsche Bank Securities Inc., each in its capacity as co-documentation agent.

“Collateral”:  all the “Collateral” as defined in any Security Document.

“Collateral Agent”:  Citibank, N.A., in its capacity as collateral agent for the Secured Parties under the Security Documents and any of its successors and permitted
assigns in such capacity in accordance with Section 9.9.

“Commitment”:  as to any Lender, the sum of the Revolving Commitments, Initial Term B Commitments, the Extended Revolving Commitments and the New Loan
Commitments (in each case, if any) of such Lender.
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“Committed Reinvestment Amount”:  as defined in the definition of “Reinvestment Prepayment Amount”.

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

“Commonly Controlled Entity”:  an entity, whether or not incorporated, that is under common control with the Borrower within the meaning of Section 4001 of ERISA
or is part of a group that includes the Borrower and that is treated as a single employer under Section 414(b), (c), (m) or (o) of the Code.

“Commonly Controlled Plan”:  as defined in Section 4.12(b).

“Company”:  as defined in the preamble hereto.

“Company Tax Sharing Agreement”: the Tax Sharing Agreement, dated as of March 26, 2004, among Holdings, the Company and certain of its Subsidiaries, as
amended, supplemented or otherwise modified from time to time in accordance with the provisions of Section 7.15.

“Compliance Certificate”: a certificate duly executed by a Responsible Officer substantially in the form of Exhibit B or such other form reasonably acceptable to the
Administrative Agent and the Borrower.

“Confidential Information”:  as defined in Section 10.14.

“Consolidated Current Assets”:  with respect to any Person at any date, in accordance with GAAP, the total consolidated current assets on a consolidated balance sheet
of such Person and its Subsidiaries less any cash and Cash Equivalents.

“Consolidated Current Liabilities”:  with respect to any Person at any date, in accordance with GAAP, the total current liabilities on a consolidated balance sheet of
such Person and its Subsidiaries less any short-term borrowings and the current portion of any long-term Indebtedness.

“Consolidated EBITDA”:  of any Person for any period, shall mean the Consolidated Net Income of such Person and its Restricted Subsidiaries for such period plus,
without duplication and, if applicable, except with respect to clauses (f), (n) and (s) of this definition, to the extent deducted in calculating such Consolidated Net Income for such period,
the sum of:

(a)          provisions for taxes based on income (or similar taxes in lieu of income taxes), profits, capital (or equivalents), including federal, foreign, state, local,
franchise, excise and similar taxes and foreign withholding taxes paid or accrued during such period (including penalties and interest related to taxes or arising from tax
examinations);

(b)          Consolidated Net Interest Expense and, to the extent not reflected in such Consolidated Net Interest Expense, any net losses on hedging obligations or other
derivative instruments entered into for the purpose of hedging interest rate risk or foreign exchange rate risk, amortization or write-off of debt discount and debt issuance costs
and commissions, premiums, discounts and other fees and charges associated with Indebtedness (including commitment, letter of credit and administrative fees and charges with
respect to the Facilities and the ABL Facility);
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(c)          depreciation and amortization expense and impairment charges (including deferred financing fees, original issue discount, amortization of convertible notes
and other convertible debt instruments, capitalized software expenditures, amortization of intangibles (including goodwill), organization costs and amortization of unrecognized
prior service costs, and actuarial gains and losses related to pensions, and other post-employment benefits);

(d)          all management, monitoring, consulting and advisory fees, and due diligence expense and other transaction fees and expenses and related expenses paid (or
any accruals related to such fees or related expenses) (including by means of a dividend) during such period;

(e)          any extraordinary, unusual or non-recurring income or gains or charges, expenses or losses (including (x) gains or losses on sales of assets outside of the
ordinary course of business, (y) restructuring and integration costs or reserves, including any retention and severance costs, costs associated with office and facility openings,
closings and consolidations, relocation costs, contract termination costs, future lease commitments, excess pension charges and other non-recurring business optimization
expenses and legal and settlement costs, and (z) any expenses in connection with the Transactions);

(f)          (A) to the extent covered by insurance and actually reimbursed, or, so long as such person has made a determination that there exists reasonable evidence that
such amount will in fact be reimbursed by the insurer and only to the extent that such amount is (x) not denied by the applicable carrier in writing within 180 days and (y) in fact
reimbursed within 365 days following the date of such evidence (with a deduction for any amount so added back to the extent not so reimbursed within such 365 days),
expenses with respect to liability or casualty events or business interruption; and (B) amounts estimated in good faith to be received from insurance in respect of lost revenues or
earnings in respect of liability or casualty events or business interruption (with a deduction for amounts actually received up to such estimated amount to the extent included in
Consolidated EBITDA in a future period);

(g)          any other non-cash income or gains (other than the accrual of revenue in the ordinary course), 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 in such period of any accrual of, or reserve for, anticipated cash charges in any
prior period where such accrual or reserve is no longer required, all as determined on a consolidated basis;

(h)          transaction costs, fees, losses and expenses (in each case whether or not any transaction is actually consummated) (including those with respect to any
amendments or waivers of the Loan Documents or the ABL Documents, and those payable in connection with the sale of Capital Stock, recapitalization, the incurrence of
Indebtedness permitted by Section 7.2, transactions permitted by Section 7.4, Dispositions permitted by Section 7.5, or any Permitted Acquisition or other Investment permitted
by Section 7.7);

(i)          accruals and reserves that are established or adjusted within twelve months after the Closing Date and that are so required to be established or adjusted in
accordance with GAAP or as a result of adoption or modification of accounting policies;

(j)          all costs and expenses incurred in defending, settling and compromising any pending or threatened litigation claim, action or legal dispute up to an amount
not to exceed $15,000,000 in such period;
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(k)          charges, losses, lost profits, expenses or write-offs to the extent indemnified or insured by a third party, including expenses covered by indemnification
provisions in any Qualified Contract or any agreement in connection with the Transactions, a Permitted Acquisition or any other acquisition or Investment permitted by Section
7.7, in each case, to the extent that coverage has not been denied (other than any such denial that is being contested by the Borrower and/or its Restricted Subsidiaries in good
faith) and so long as such amounts are actually reimbursed to such Person and its Restricted Subsidiaries in cash within one year after the related amount is first added to
Consolidated EBITDA pursuant to this clause (k) (and to the extent not so reimbursed within one year, such amount not reimbursed shall be deducted from Consolidated
EBITDA during the next measurement period); it being understood that such amount may subsequently be included in Consolidated EBITDA in a measurement period to the
extent of amounts actually reimbursed);

(l)            costs of surety bonds of such Person and its Restricted Subsidiaries in connection with financing activities;

(m)          costs associated with, or in anticipation of, or preparation for, compliance with the requirements of the Sarbanes-Oxley Act of 2002 and the rules and
regulations promulgated in connection therewith;

(n)          the amount of expected cost savings and other operating improvements and synergies reasonably identifiable and reasonably supportable (as determined by
the Borrower or any Restricted Subsidiary in good faith) to be realized as a result of the Transactions, any acquisition or Disposition (including the termination or
discontinuance of activities constituting such business), any Investment, operating expense reductions, operating improvements, restructurings, cost savings initiatives,
operational changes or similar initiatives or transactions (including resulting from any head count reduction or closure of facilities) taken or committed to be taken during such
(or any prior) period (in each case calculated on a pro forma basis as though such cost savings and other operating expense reductions, operating improvements and synergies
had been realized on the first day of such period), net of the amount of actual benefits realized during such period from such actions to the extent already included in the
Consolidated Net Income for such period; provided, that (i) (A) such cost savings, operating improvements and synergies are reasonably anticipated to result from such actions
and (B) actions resulting in such operating expense reductions or other operating improvements, synergies or cost savings are reasonably anticipated to have commenced within
18 months and (ii) no cost savings shall be added pursuant to this clause (n) to the extent already included in clause (e) above with respect to such period;

(o)          earn-out, contingent compensation and similar obligations incurred in connection with any acquisition or other investment and paid (if not previously
accrued) or accrued;

(p)          net realized losses relating to mark-to-market of amounts denominated in foreign currencies resulting from the application of FASB ASC 830 (including net
realized losses from exchange rate fluctuations on intercompany balances and balance sheet items, net of realized gains from related Hedge Agreements);

(q)          costs, charges, accruals, reserves or expenses attributable to cost savings initiatives, operating expense reductions, transition, opening and pre-opening
expenses, business optimization, management changes, restructurings and integrations (including inventory optimization programs, software and other intellectual property
development costs, costs related to the closure or consolidation of facilities and curtailments, costs related to entry into new markets, consulting fees, signing costs, retention or
completion bonuses, relocation expenses, severance payments, and modifications to pension and post-retirement employee benefit plans, new systems design and
implementation costs and project startup costs) or other fees relating to any of the foregoing;
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(r)          (i) any net realized loss resulting from fair value accounting required by FASB ASC 815 (including as a result of the mark-to-market of obligations of Hedge
Agreements and other derivative instruments), (ii) any net realized loss resulting in such period from currency translation losses related to currency re-measurements of
Indebtedness and (iii) the amount of loss resulting in such period from a sale of receivables, payment intangibles and related assets in connection with a receivables financing;
and

(s)          cash receipts (or any netting arrangements resulting in reduced cash expenses) not included in Consolidated EBITDA in any period to the extent non-cash
gains relating to such receipts were deducted in the calculation of Consolidated EBITDA pursuant to the below for any previous period and not added back,

minus, to the extent reflected as income or a gain in the statement of such Consolidated Net Income for such period, the sum, without duplication, of:

(A)          the amount of cash received in such period in respect of any non-cash income or gain in a prior period (to the extent such non-cash income or gain
previously increased Consolidated Net Income in a prior period);

(B)          net realized gains relating to mark-to-market of amounts denominated in foreign currencies resulting from the application of FASB ASC 830 (including net
realized gains from exchange rate fluctuations on intercompany balances and balance sheet items, net of realized losses from related Hedge Agreements); and

(C)          (i) any net realized gain resulting from fair value accounting required by FASB ASC 815 (including as a result of the mark-to-market of obligations of
Hedge Agreements and other derivative instruments), (ii) any net realized gain resulting in such period from currency translation gains related to currency re-measurements of
Indebtedness and (iii) the amount of gain resulting in such period from a sale of receivables, payment intangibles and related assets in connection with a receivables financing;

provided, that for purposes of calculating Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for any period, the Consolidated EBITDA of any Person or
Properties constituting a division or line of business of any business entity, division or line of business, in each case, acquired by Holdings, the Borrower or any of the Restricted
Subsidiaries during such period and assuming any synergies, cost savings and other operating improvements to the extent determined by the Borrower in good faith to be reasonably
anticipated to be realizable within 18 months following such acquisition, or of any Subsidiary designated as a Restricted Subsidiary during such period, shall be included on a pro forma
basis for such period (but assuming the consummation of such acquisition or such designation, as the case may be, occurred on the first day of such period).  With respect to each joint
venture or minority investee of the Borrower or any of its Restricted Subsidiaries, for purposes of calculating Consolidated EBITDA, the amount of EBITDA (calculated in accordance
with this definition) attributable to such joint venture or minority investee, as applicable, that shall be counted for such purposes (without duplication of amounts already included in
Consolidated Net Income) shall equal the product of (x) the Borrower’s or such Restricted Subsidiary’s direct and/or indirect percentage ownership of such joint venture or minority
investee and (y) the EBITDA (calculated in accordance with this definition) of such joint venture or minority investee.
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Unless otherwise qualified, all references to “Consolidated EBITDA” in this Agreement shall refer to Consolidated EBITDA of the Borrower.

Consolidated EBITDA shall be deemed to be $223,400,000 for the fiscal quarter ended September 30, 2015, $126,800,000 for the fiscal quarter ended December 31, 2015,
$69,700,000 for the fiscal quarter ended March 31, 2016 and $86,100,000 for the fiscal quarter ended June 30, 2016.

“Consolidated Net First Lien Leverage”:  at any date, (a) the aggregate principal amount of all senior secured Funded Debt of the Borrower and its Restricted
Subsidiaries on such date that is secured by a lien on the Collateral (unless the lien securing such Funded Debt is junior or subordinated to the liens of both the Lenders and the lenders
under the ABL Facility Agreement), minus (b) Unrestricted Cash on such date, in each case determined on a consolidated basis in accordance with GAAP.

“Consolidated Net First Lien Leverage Ratio”:  as of any date of determination, the ratio of (a) Consolidated Net First Lien Leverage on such date to (b) Consolidated
EBITDA of the Borrower and its Restricted Subsidiaries for the most recently ended Test Period.

“Consolidated Net Income”:  of any Person for any period, shall mean the consolidated net income (or loss) of such Person and its Restricted Subsidiaries for such
period, determined on a consolidated basis in accordance with GAAP; provided, that in calculating Consolidated Net Income of the Borrower and its consolidated Restricted Subsidiaries
for any period:

(a)          the income (or loss) of any Person accrued prior to the date it becomes a Restricted Subsidiary or is merged into or consolidated with the Borrower or any of
its Restricted Subsidiaries shall be excluded;

(b)          the income (or loss) of any Person that is not a subsidiary of such Person, or is an Unrestricted Subsidiary, or that is accounted for by the equity method of
accounting shall be excluded, except to the extent of dividends, return of capital or similar distributions actually received by such Person or its Restricted Subsidiaries (which
dividends, return of capital and distributions shall be included in the calculation of Consolidated Net Income);

(c)          (i) any net unrealized gains and losses resulting from fair value accounting required by FASB ASC 815 (including as a result of the mark-to-market of
obligations of Hedge Agreements and other derivative instruments) and (ii) any net unrealized gains and losses resulting in such period from currency translation losses (or
similar charges) related to currency re-measurements of Indebtedness or other liabilities or from currency fluctuations, in each case shall be excluded;

(d)          any net unrealized gains and losses relating to mark-to-market of amounts denominated in foreign currencies resulting from the application of FASB ASC
830 (including net unrealized gain and losses from exchange rate fluctuations on intercompany balances and balance sheet items) shall be excluded;

(e)          the cumulative effect of a change in accounting principles during such period shall be excluded;
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(f)            non-cash interest expense resulting from the application of Accounting Standards Codification Topic 470-20 “Debt—Debt with Conversion Options—
Recognition” shall be excluded;

(g)          any charges resulting from the application of FASB ASC 805 “Business Combinations,” FASB ASC 350 “Intangibles—Goodwill and Other,” FASB ASC
360-10-35-15 “Impairment or Disposal of Long-Lived Assets,” FASB ASC 480-10-25-4 “Distinguishing Liabilities from Equity—Overall—Recognition” or FASB ASC 820
“Fair Value Measurements and Disclosures” shall be excluded;

(h)          effects of purchase accounting adjustments (including the effects of such adjustments pushed down to such person and its subsidiaries) in component
amounts required or permitted by GAAP, resulting from the application of purchase accounting or the amortization or write-off of any amounts thereof, net of taxes, shall be
excluded;

(i)            any income (or loss) for such period attributable to the early extinguishment or buy-back of indebtedness, Hedge Agreements or other derivative
instruments shall be excluded;

(j)            any non-cash charges for deferred tax asset valuation allowances shall be excluded;

(k)           any other non-cash charges (including goodwill or asset impairment charges), expenses or losses, including write-offs and write-downs (including in respect
of unamortized debt issuance costs and deferred financing fees) and any non-cash cost related to the termination of any employee pension benefit plan (except to the extent such
charges, expenses or losses represent an accrual of or reserve for cash expenses in any future period or an amortization of a prepaid cash expense paid in a prior period) shall be
excluded;

(l)            non-cash stock-based and other equity-based compensation expenses (including those realized or resulting from stock option plans, employee benefit plans,
post-employment benefit plans, grants of sales of stock, stock appreciation or similar rights, stock options, restricted stock, preferred stock or other rights) shall be excluded;

(m)          the Transaction Costs shall be excluded;

(n)          any losses in respect of equity earnings for such period (other than in respect of losses from equity in affiliates) shall be excluded; and

(o)          gains and losses from the Specified Dispositions and the consolidated net income (or loss) of any Person or Properties constituting a division or line of
business of any business entity, division or line of business or fixed asset, in each case, Disposed of, abandoned, closed or discontinued by Holdings, the Borrower or any of the
Restricted Subsidiaries during such period other than in the ordinary course of business, or of any Subsidiary designated as an Unrestricted Subsidiary during such period, shall
be excluded for such period (assuming the consummation of such Disposition or such designation, as the case may be, occurred on the first day of such period).

Unless otherwise qualified, all references to “Consolidated Net Income” in this Agreement shall refer to Consolidated Net Income of the Borrower.
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“Consolidated Net Interest Expense”:  of any Person for any period, (a) the sum of (i) total cash interest expense (including that attributable to Capital Lease
Obligations) of such Person and its Restricted Subsidiaries for such period with respect to all outstanding Indebtedness of such Person and its Restricted Subsidiaries, plus (ii) all cash
dividend payments (excluding items eliminated in consolidation) on any series of Disqualified Capital Stock of such Person made during such period, minus (b) the sum of (i) total cash
interest income of such Person and its Restricted Subsidiaries for such period (excluding any interest income earned on receivables due from customers), in each case determined in
accordance with GAAP, plus (ii) any one time financing fees (to the extent included in such Person’s consolidated interest expense for such period), including, with respect to the
Borrower, those paid in connection with the Loan Documents or in connection with any amendment thereof.  Unless otherwise qualified, all references to “Consolidated Net Interest
Expense” in this Agreement shall refer to Consolidated Net Interest Expense of the Borrower and its Restricted Subsidiaries.  For purposes of the foregoing, interest expense shall be
determined after giving effect to any net payments actually made or received by the Borrower or any Subsidiary with respect to interest rate Hedge Agreements.

“Consolidated Net Secured Leverage”: at any date, (a) the aggregate principal amount of all senior secured Funded Debt of the Borrower and its Restricted Subsidiaries
on such date, minus (b) Unrestricted Cash on such date, in each case determined on a consolidated basis in accordance with GAAP.

“Consolidated Net Secured Leverage Ratio”: as of any date of determination, the ratio of (a) Consolidated Net Secured Leverage on such date to (b) Consolidated
EBITDA of the Borrower and its Restricted Subsidiaries for the most recently ended Test Period.

“Consolidated Net Total Leverage”:  at any date, (a) the aggregate principal amount of all Funded Debt of the Borrower and its Restricted Subsidiaries on such date,
minus (b) Unrestricted Cash on such date, in each case determined on a consolidated basis in accordance with GAAP.

“Consolidated Net Total Leverage Ratio”:  as of any date of determination, the ratio of (a) Consolidated Net Total Leverage on such date to (b) Consolidated EBITDA
of the Borrower and its Restricted Subsidiaries for the most recently ended Test Period.

“Consolidated Total Assets”: at any date, the total assets of the Borrower and its Restricted Subsidiaries, determined on a consolidated basis in accordance with GAAP,
as shown on the consolidated balance sheet of the Borrower and its Restricted Subsidiaries for the most recently completed fiscal quarter for which financial statements have been
delivered pursuant to Section 6.1, or prior to the first such delivery, the pro forma financial statements referred to in Section 5.1(o), determined on a pro forma basis.

“Consolidated Working Capital”:  at any date, the difference of (a) Consolidated Current Assets on such date minus (b) Consolidated Current Liabilities on such date;
provided, that, for purposes of calculating Excess Cash Flow, increases or decreases in Consolidated Working Capital shall be calculated without regard to changes in the working capital
balance as a result of non-cash increases or decreases thereof that will not result in future cash payments or receipts or cash payments or receipts in any previous period, in each case,
including any changes in Consolidated Current Assets or Consolidated Current Liabilities as a result of (i) any reclassification in accordance with GAAP of assets or liabilities, as
applicable, between current and noncurrent, (ii) the effects of purchase accounting and (iii) the effect of fluctuations in the amount of accrued or contingent obligations, assets or
liabilities under Hedge Agreements.
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“Contractual Obligation”:  as to any Person, any provision of any security issued by such Person or of any written or recorded agreement, instrument or other
undertaking to which such Person is a party or by which it or any of its Property is bound.

“Debt Fund Affiliate” means any Affiliate of a Person and, in the case of the Sponsor, any Affiliate of the Sponsor (other than Holdings and its Subsidiaries), in each
case, that is primarily engaged in, or advises funds or other investment vehicles that are engaged in, making, purchasing, holding or otherwise investing in commercial loans, bonds and
similar extensions of credit or securities in the ordinary course and with respect to which such Person does not, directly or indirectly, possess the power to direct or cause the direction of
the investment policies of such Affiliate.

“Debtor Relief Laws”: means the Bankruptcy Code of the United States of America, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit
of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other applicable jurisdictions from time to time in
effect.

“Declined Amount”:  as defined in Section 2.12(e).

“Default”:  any of the events specified in Section 8.1, whether or not any requirement for the giving of notice, the lapse of time, or both, has been satisfied.

“Defaulting Lender”: means, subject to Section 2.7(a), any Lender that

(a)          has failed to (i) fund all or any portion of its Loans within two Business Days of the date such Loans were required to be funded hereunder unless such
Lender notifies the Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s determination that one or more conditions precedent to
funding (each of which conditions precedent, together with any applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the
Administrative Agent, any Issuing Lender, any Swingline Lender or any other Lender any other amount required to be paid by it hereunder (including in respect of its
participation in Letters of Credit or Swingline Loans) within two Business Days of the date when due,

(b)          has notified the Borrower, the Administrative Agent or any Issuing Lender or Swingline Lender in writing that it does not intend to comply with its funding
obligations hereunder, or has made a public statement to that effect (unless such writing or public statement relates to such Lender’s obligation to fund a Loan hereunder and
states that such position is based on such Lender’s determination that a condition precedent to funding (which condition precedent, together with any applicable default, shall be
specifically identified in such writing or public statement) cannot be satisfied),

(c)          has failed, within three Business Days after written request by the Administrative Agent or the Borrower, to confirm in writing to the Administrative Agent
and the Borrower that it will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause
(c) upon receipt of such written confirmation by the Administrative Agent and the Borrower), or

(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 appointed for it a
receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or assets,
including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity, or (iii) become the subject of a Bail-in Action;
provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity interest in that Lender or any direct or indirect parent
company thereof by a Governmental Authority so long as such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts within
the United States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate,
disavow or disaffirm any contracts or agreements made with such Lender.
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Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (d) above shall be conclusive and binding absent
manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 2.7(a)) upon delivery of written notice of such determination to the Borrower, each Issuing
Lender, each Swingline Lender and each Lender.

“Designated Jurisdiction”: any country or territory that is the target of comprehensive Sanctions (as of the date of this Agreement, Iran, Sudan, Syria, Cuba, North
Korea, and Crimea).

“Designated Non-cash Consideration”: the Fair Market Value of non-cash consideration received by the Borrower or one of its Restricted Subsidiaries in connection
with a Disposition that is so designated as Designated Non-cash Consideration pursuant to an officer’s certificate, setting forth the basis of such valuation, less the amount of cash and
Cash Equivalents received in connection with a subsequent sale of such Designated Non-cash Consideration within 180 days of receipt thereof.

“Designation Date”:  as defined in Section 2.26(f).

“Discount Range”: as defined in the definition of “Dutch Auction”.

“Disinterested Director”:  as defined in Section 7.9.

“Disposition”:  with respect to any Property, any sale, sale and leaseback, assignment, conveyance, transfer or other disposition thereof, in each case, to the extent the
same constitutes a complete sale, sale and leaseback, assignment, conveyance, transfer or other disposition, as applicable.  The terms “Dispose” and “Disposed of” shall have correlative
meanings.

“Disqualified Capital Stock”:  Capital Stock that (a) requires the payment of any dividends (other than dividends payable solely in shares of Qualified Capital Stock),
(b) matures or is mandatorily redeemable or subject to mandatory repurchase or redemption or repurchase at the option of the holders thereof (other than solely for Qualified Capital
Stock), in each case in whole or in part and whether upon the occurrence of any event, pursuant to a sinking fund obligation on a fixed date or otherwise (including as the result of a
failure to maintain or achieve any financial performance standards) or (c) are convertible or exchangeable, automatically or at the option of any holder thereof, into any Indebtedness,
Capital Stock or other assets other than Qualified Capital Stock, in the case of each of clauses (a), (b) and (c), prior to the date that is 91 days after the Latest Maturity Date in effect on
the date such Capital Stock is issued (other than (i) upon payment in full of the Obligations (other than (x) indemnification and other contingent obligations not yet due and owing and
(y) obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations) or (ii) upon a “change in control”; provided,
that any payment required pursuant to this clause (ii) is subject to the prior repayment in full of the Obligations (other than (x) indemnification and other contingent obligations not yet
due and owing and (y) obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations) that are then accrued and
payable and the termination of the Commitments); provided, further, however, that if such Capital Stock is issued to any employee or to any plan for the benefit of employees of
Holdings, the Borrower or the Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute Disqualified Capital Stock solely because it may be required to
be repurchased by Holdings, the Borrower or a Subsidiary in order to satisfy applicable statutory or regulatory obligations or as a result of such employee’s termination, death or
disability.

17



“Disqualified Institution”:  (i) those institutions identified by the Borrower in writing to the Administrative Agent or prior to June 16, 2016 and (ii) business
competitors of Holdings and its Subsidiaries identified by Borrower in writing to the Administrative Agent from time to time and, in the case of clauses (i) and (ii) any known Affiliates
readily identifiable by name (other than, in the case of cause (ii), any Debt Fund Affiliates).  A list of the Disqualified Institutions will be posted by the Administrative Agent on the
Platform and available for inspection by all Lenders.  Any designation of Disqualified Institutions by the Borrower at any time after the Closing Date in accordance with the foregoing
shall not apply retroactively to disqualify any Person that has previously acquired an assignment or participation interest in any Facility.

“Do not have Unreasonably Small Capital”: the Borrower and its Subsidiaries taken as a whole after consummation of the Transactions is a going concern and has
sufficient capital to reasonably ensure that it will continue to be a going concern for the period from the date hereof through the Latest Maturity Date.

“Dollar Equivalent”: at any time, (a) with respect to any amount denominated in Dollars, such amount, and (b) with respect to any amount denominated in any
Permitted Foreign Currency, the equivalent amount thereof in Dollars at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the
purchase of Dollars with such Permitted Foreign Currency.

“Dollars” and “$”:  dollars in lawful currency of the United States.

“Domestic Subsidiary”:  any direct or indirect Restricted Subsidiary that (i) is organized under the laws of any jurisdiction within the United States and (ii) is not a
direct or indirect Subsidiary of a Foreign Subsidiary.

“Dutch Auction”: an auction whereby any Term Lender may, at any time, assign all or a portion of its Term Loans on a non-pro rata basis to Holdings or one of its
Subsidiaries (the “Auction Offeror”) in accordance with the procedures set forth below or such other procedures as may be agreed between the Administrative Agent and the Borrower
from time to time, pursuant to an offer made available to all Term Lenders on a pro rata basis, subject to the limitations set forth in Section 10.6(h):

(a)          Notice Procedures.  In connection with each Dutch Auction, the Auction Offeror will notify the Auction Manager (for distribution to the Term Lenders) of
the Term Loans that will be the subject of the Dutch Auction by delivering to the Auction Manager a written notice in form and substance reasonably satisfactory to the Auction
Manager (an “Auction Notice”). Each Auction Notice shall contain (i) the maximum principal amount of Term Loans the Auction Offeror is willing to purchase (by assignment)
in the Dutch Auction (the “Auction Amount”), which shall be no less than $10,000,000 or an integral multiple of $1,000,0000 in excess of thereof, (ii) the range of discounts to
par (the “Discount Range”), expressed as a range of prices per $1,000 of Term Loans, at which the Auction Offeror would be willing to purchase Term Loans in the Dutch
Auction and (iii) the date on which the Dutch Auction will conclude, on which date Return Bids (as defined below) will be due at the time provided in the Auction Notice (such
time, the “Expiration Time”), as such date and time may be extended upon notice by the Auction Offeror to the Auction Manager not less than 24 hours before the original
Expiration Time. The Auction Manager will deliver a copy of the auction procedures documentation (the “Offer Documents”) for such Dutch Auction to each Term Lender
promptly following completion thereof.
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(b)          Reply Procedures.  In connection with any Dutch Auction, each Term Lender holding Term Loans wishing to participate in such Dutch Auction shall, prior
to the Expiration Time, provide the Auction Manager with a notice of participation in form and substance reasonably satisfactory to the Auction Manager (the “Return Bid”) to
be included in the Offer Documents, which shall specify (i) a discount to par that must be expressed as a price per $1,000 of Term Loans (the “Reply Price”) within the Discount
Range and (ii) the principal amount of Term Loans, in an amount not less than $2,000,000, that such Term Lender is willing to offer for sale at its Reply Price (the “Reply
Amount”); provided that each Term Lender may submit a Reply Amount that is less than the minimum amount and incremental amount requirements described above only if
the Reply Amount equals the entire amount of the Term Loans held by such Term Lender at such time. A Term Lender may only submit one Return Bid per Dutch Auction, but
each Return Bid may contain up to three component bids (or such other amount as may be determined by the Auction Manager), each of which may result in a separate
Qualifying Bid (as defined below) and each of which will not be contingent on any other component bid submitted by such Term Lender resulting in a Qualifying Bid.  In
addition to the Return Bid, a participating Term Lender must execute and deliver, to be held by the Auction Manager, an assignment and acceptance in the form included in the
Offer Documents which shall be in form and substance reasonably satisfactory to the Auction Manager (the “Auction Assignment and Acceptance”).  The Auction Offeror will
not purchase any Term Loans at a price that is outside of the applicable Discount Range, nor will any Return Bids (including any component bids specified therein) submitted at
a price that is outside such applicable Discount Range be considered in any calculation of the Applicable Threshold Price (as defined below).

(c)          Acceptance Procedures.  Based on the Reply Prices and Reply Amounts received by the Auction Manager, the Auction Manager, in consultation with the
Auction Offeror, will calculate the lowest purchase price (the “Applicable Threshold Price”) for the Dutch Auction within the Discount Range for the Dutch Auction that will
allow the Auction Offeror to complete the Dutch Auction by purchasing the full Auction Amount (or such lesser amount of Term Loans for which the Auction Manager has
received Qualifying Bids).  If the Applicable Threshold Price is not equal to the lowest Reply Price received pursuant to the Reply Bids, the Auction Offeror shall be entitled, at
its election, to either (i) complete the Auction at the Applicable Threshold Price or (ii) withdraw the Auction. In the case of clause (i) above, the Auction Offeror shall purchase
(by assignment) Term Loans from each Term Lender whose Return Bid is within the Discount Range and contains a Reply Price that is equal to or less than the Applicable
Threshold Price (each, a “Qualifying Bid”). All Term Loans included in Qualifying Bids received at a Reply Price lower than the Applicable Threshold Price will be purchased
at a purchase price equal to the applicable Reply Price and shall not be subject to proration. If a Term Lender has submitted a Return Bid containing multiple component bids at
different Reply Prices, then all Term Loans of such Term Lender offered in any such component bid that constitutes a Qualifying Bid with a Reply Price lower than the
Applicable Threshold Price shall also be purchased at a purchase price equal to the applicable Reply Price and shall not be subject to proration.

(d)          Proration Procedures. In the case of clause (c)(i) above, all Term Loans offered in Return Bids (or, if applicable, any component bid thereof) constituting
Qualifying Bids equal to the Applicable Threshold Price will be purchased at a purchase price equal to the Applicable Threshold Price; provided that if the aggregate principal
amount of all Term Loans for which Qualifying Bids have been submitted in any given Dutch Auction equal to the Applicable Threshold Price would exceed the remaining
portion of the Auction Amount (after deducting all Term Loans purchased below the Applicable Threshold Price), the Borrower shall purchase the Term Loans for which the
Qualifying Bids submitted were at the Applicable Threshold Price ratably based on the respective principal amounts offered and in an aggregate amount up to the amount
necessary to complete the purchase of the Auction Amount. For the avoidance of doubt, no Return Bids (or any component thereof) will be accepted above the Applicable
Threshold Price.
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(e)          Notification Procedures. The Auction Manager will calculate the Applicable Threshold Price no later than the third Business Day after the date that the
Return Bids were due. The Auction Manager will insert the amount of Term Loans to be assigned and the applicable settlement date determined by the Auction Manager in
consultation with the Auction Offeror onto each applicable Auction Assignment and Acceptance received in connection with a Qualifying Bid. Upon written request of the
submitting Term Lender, the Auction Manager will promptly return any Auction Assignment and Acceptance received in connection with a Return Bid that is not a Qualifying
Bid.

(f) Additional Procedures.

(i)          Once initiated by an Auction Notice, the Auction Offeror may withdraw a Dutch Auction by written notice to the Auction Manager (x) in the
circumstances described in clause (c)(i) above or (y) no later than 24 hours before the original Expiration Time so long as no Qualifying Bids have been received by the
Auction Manager at or prior to the time the Auction Manager receives such written notice from the Auction Offeror. Any Return Bid (including any component bid
thereof) delivered to the Auction Manager may not be modified, revoked, terminated or cancelled; provided that a Term Lender may modify a Return Bid at any time
prior to the Expiration Time solely to reduce the Reply Price included in such Return Bid. However, a Dutch Auction shall become void if the Auction Offeror fails to
satisfy one or more of the conditions to the purchase of Term Loans set forth in, or to otherwise comply with the provisions of Section 10.6 of this Agreement.  The
purchase price for all Term Loans purchased in a Dutch Auction shall be paid in cash by the Auction Offeror directly to the respective assigning Term Lender on a
settlement date as determined by the Auction Manager in consultation with the Auction Offeror (which shall be no later than ten (10) Business Days after the date
Return Bids are due), along with accrued and unpaid interest (if any) on the applicable Term Loans up to the settlement date. The Auction Offeror shall execute each
applicable Auction Assignment and Acceptance received in connection with a Qualifying Bid.

(ii)          All questions as to the form of documents and validity and eligibility of Term Loans that are the subject of a Dutch Auction will be determined by
the Auction Manager, in consultation with the Auction Offeror, and the Auction Manager’s determination will be conclusive, absent manifest error. The Auction
Manager’s interpretation of the terms and conditions of the Offer Document, in consultation with the Auction Offeror, will be final and binding.

(iii)          None of the Auction Manager, any other Agent or any of their respective Affiliates assumes any responsibility for the accuracy or completeness of
the information concerning Holdings, its Subsidiaries or any of their Affiliates contained in the Offer Documents or otherwise or for any failure to disclose events that
may have occurred and may affect the significance or accuracy of such information.
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(iv)          The Auction Manager acting in its capacity as such under a Dutch Auction shall be entitled to the benefits of the provisions of Section 9 and
Section 10.5 of this Agreement to the same extent as if each reference therein to the “Loan Documents” were a reference to the Offer Documents, the Auction Notice
and Auction Assignment and Acceptance and each reference therein to the “Transactions” were a reference to the transactions contemplated hereby.

(v)          The procedures listed in clauses (a) through (f) above shall not require Holdings or any of its Subsidiaries to initiate any Dutch Auction, nor shall
any Term Lender be obligated to participate in any Dutch Auction.

“EEA Financial Institution”: (a) any credit institution or investment 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 (c) 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 supervision with its parent.

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

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

“Eligible Assignee”: any Person that meets the requirements to be an assignee under Section 10.6(b) (subject to receipt of such consents, if any, as may be required for
the assignment of the applicable Loan or Commitment to such Person under Section 10.6(b)(i)).

“Environmental Laws”:  any and all laws, rules, orders, regulations, statutes, ordinances, codes or decrees (including principles of common law) of any international
authority, foreign government, the United States, or any state, provincial, local, municipal or other Governmental Authority, regulating, relating to or imposing liability or standards of
conduct concerning pollution, the preservation or protection of the environment, natural resources or human health and safety (as  related to Releases of or exposure to Materials of
Environmental Concern), as have been, are now, or at any time hereafter are, in effect.

“Environmental Liability”:  any liability, claim, action, suit, judgment or order under or relating to any Environmental Law for any damages, injunctive relief, losses,
fines, penalties, fees, expenses (including reasonable fees and expenses of attorneys and consultants) or costs, whether contingent or otherwise, to the extent arising from or relating to: 
(a) non-compliance with any Environmental Law or any permit, license or other approval required thereunder, (b) the generation, use, handling, transportation, storage, treatment or
disposal of any Materials of Environmental Concern, (c) exposure to any Materials of Environmental Concern, (d) the Release or threatened Release of any Materials of Environmental
Concern, (e) any investigation, remediation, removal, clean-up or monitoring required under Environmental Laws or required by a Governmental Authority (including without limitation
Governmental Authority oversight costs that the party conducting the investigation, remediation, removal, clean-up or monitoring is required to reimburse) or (f) any contract, agreement
or other consensual arrangement pursuant to which any Environmental Liability under clause (a) through (e) above is assumed or imposed.
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“Equity Issuance”:  any issuance by the Borrower or any Restricted Subsidiary of its Capital Stock in a public or private offering.

“ERISA”:  the Employee Retirement Income Security Act of 1974, as amended from time to time.

“Escrow Entity”:  any direct or indirect Subsidiary of the Borrower formed solely for the purposes of issuing any bonds, notes, term loans, debentures or other debt.

“EU Bail-In Legislation Schedule”: the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor person), as in effect from time to
time.

“Eurocurrency Base Rate”:

(a)          for any Interest Period with respect to a Eurocurrency Loan, the rate per annum equal to (i) the London Interbank Offered Rate (the ICE Benchmark
Administration Limited LIBOR Rate as published by Bloomberg or any other commercially available source providing quotations of ICE LIBOR as designated by the
Administrative Agent from time to time, “LIBOR”) or a comparable or successor rate, which is approved by the Administrative Agent, as published on the applicable
Bloomberg screen page (or other commercially available source providing quotations of LIBOR as may be designated by the Administrative Agent from time to time) at
approximately 11:00 a.m., London time, two London Business Days prior to the commencement of such Interest Period, for deposits in the relevant currency (for delivery on the
first day of such Interest Period) with a term equivalent to such Interest Period; provided that, if LIBOR shall be less than zero, such rate shall be deemed to be zero for the
purposes of this Agreement or (ii) if such rate is not available at such time for any reason for such Interest Period (an “Impacted Interest Period”), then the Eurocurrency Base
Rate shall be the Interpolated Rate; provided that, if any Interpolated Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this Agreement; and

(b)          for any interest calculation with respect to an ABR Loan on any date, the rate per annum equal to (i) LIBOR, at approximately 11:00 a.m., London time
determined two London Banking Days prior to such date for Dollar deposits being delivered in the London interbank market for a term of one month commencing that day or
(ii) if such published rate is not available at such time for any reason, the rate per annum determined by the Administrative Agent to be the rate at which deposits in Dollars for
delivery on the date of determination in same day funds in the approximate amount of the ABR Loan being made or maintained and with a term equal to one month would be
offered by the Administrative Agent’s London Branch to major banks in the London interbank Eurodollar market at their request at the date and time of determination.

“Eurocurrency Loans”:  Loans the rate of interest applicable to which is based upon the Eurocurrency Rate.

“Eurocurrency Rate”:  with respect to each day during each Interest Period pertaining to a Eurocurrency Loan, a rate per annum determined for such day in accordance
with the following formula:

Eurocurrency Base Rate
1.00 - Eurocurrency Reserve Requirements
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“Eurocurrency Reserve Requirements”:  for any day as applied to a Eurocurrency Loan, the aggregate (without duplication) of the maximum rates (expressed as a
decimal fraction) of reserve requirements in effect on such day (including basic, supplemental, marginal and emergency reserves) under any regulations of the Board or other
Governmental Authority having jurisdiction with respect thereto dealing with reserve requirements prescribed for eurocurrency funding (currently referred to as “Eurocurrency
Liabilities” in Regulation D of the Board) maintained by a member bank of the Federal Reserve System.

“Eurocurrency Tranche”:  the collective reference to Eurocurrency Loans under a particular Facility the then current Interest Periods with respect to all of which begin
on the same date and end on the same later date (whether or not such Loans shall originally have been made on the same day).

“Event of Default”:  any of the events specified in Section 8.1; provided, that any requirement set forth therein for the giving of notice, the lapse of time, or both, has
been satisfied.

“Excess Cash Flow”:  for any Excess Cash Flow Period of the Borrower, an amount (not less than zero) equal to the amount by which, if any, of

(a) the sum, without duplication, of:

(i)            Consolidated Net Income of the Borrower for such Excess Cash Flow Period;

(ii)           the amount of all non-cash charges (including depreciation, amortization, deferred tax expense and equity compensation expenses) deducted in
arriving at such Consolidated Net Income;

(iii)          the amount of the decrease, if any, in Consolidated Working Capital for such Excess Cash Flow Period (excluding any decrease in Consolidated
Working Capital relating to leasehold improvements for which the Borrower or any of its Subsidiaries is reimbursed in cash or receives a credit);

(iv)          the aggregate net amount of non-cash loss on the Disposition of Property by the Borrower and its Restricted Subsidiaries during such Excess Cash
Flow Period (other than sales of inventory in the ordinary course of business), to the extent deducted in arriving at such Consolidated Net Income; and

(v)           to the extent not otherwise included in determining Consolidated Net Income, the aggregate amount of cash receipts for such period attributable to
Hedge Agreements or other derivative instruments;

exceeds

(b)          the sum, without duplication (including, in the case of clauses (ii) and (viii) below, duplication across periods (provided, that all or any portion of the
amounts referred to in clauses (ii) and (viii) below with respect to a period may be applied in the determination of Excess Cash Flow for any subsequent period to the extent
such amounts did not previously result in a reduction of Excess Cash Flow in any prior period)) of:
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(i)          the amount of all non-cash gains or credits to the extent included in arriving at such Consolidated Net Income (including credits included in the
calculation of deferred tax assets and liabilities) and cash charges to the extent excluded from Consolidated Net Income pursuant to the last sentence thereof;

(ii)          the aggregate amount (A) actually paid by the Borrower and its Restricted Subsidiaries in cash during such Excess Cash Flow Period (or, at the
Borrower’s election, after such Excess Cash Flow Period but prior to the time of determination of Excess Cash Flow for such Excess Cash Flow Period, and excluding
any amounts paid during such Excess Cash Flow Period which the Borrower elected to apply to the calculation in a prior Excess Cash Flow Period) on account of
Capital Expenditures and Permitted Acquisitions and (B) committed during such Excess Cash Flow Period to be used to make Capital Expenditures or Permitted
Acquisitions which in either case have been actually made or consummated or for which a binding agreement exists as of the time of determination of Excess Cash
Flow for such Excess Cash Flow Period (in each case under this clause (ii) other than to the extent any such Capital Expenditure or Permitted Acquisition is made (or,
in the case of the preceding clause (B), is expected at the time of determination to be made) with the proceeds of new long-term Indebtedness or an Equity Issuance or
with the proceeds of any Reinvestment Deferred Amount), in each case to the extent not already deducted from Consolidated Net Income;

(iii)          the aggregate amount of all regularly scheduled principal payments and all prepayments of Indebtedness (including the Term Loans) of the
Borrower and its Restricted Subsidiaries made during such Excess Cash Flow Period and, at the option of the Borrower, all prepayments of Indebtedness made (or
committed to be made by irrevocable written notice) after such Excess Cash Flow Period but prior to the time of determination of Excess Cash Flow for the applicable
Excess Cash Flow Period, and excluding any amounts paid during such Excess Cash Flow Period which the Borrower elected to apply to the calculation in a prior
Excess Cash Flow Period (other than, in each case, (x) in respect of any revolving credit facility to the extent there is not an equivalent permanent reduction in
commitments thereunder, (y) to the extent any such prepayments are the result of the incurrence of additional indebtedness and (z) optional prepayments of the Term
Loans and optional prepayments of Revolving Loans and ABL Loans to the extent accompanied by permanent optional reductions of the applicable commitments);

(iv)          the amount of the increase, if any, in Consolidated Working Capital for such Excess Cash Flow Period (excluding any increase in Consolidated
Working Capital relating to leasehold improvements for which the Borrower or any of its Restricted Subsidiaries is reimbursed in cash or receives a credit);

(v)          the aggregate net amount of non-cash gain on the Disposition of Property by the Borrower and its Restricted Subsidiaries during such Excess Cash
Flow Period (other than sales of inventory in the ordinary course of business), to the extent included in arriving at such Consolidated Net Income;

(vi)          Transaction Costs and other fees and expenses incurred in connection with the integration of the Target (and/or its Subsidiaries) and Holdings
(and/or its Subsidiaries) as a result of the Transactions and fees and expenses incurred in connection with any Permitted Acquisition or Investment permitted by Section
7.7, any Equity Issuance, any incurrence of Indebtedness permitted by Section 7.2, any Restricted Payment permitted by Section 7.6 and any Disposition permitted by
Section 7.5 (in each case, whether or not consummated), in each case to the extent not already deducted from Consolidated Net Income;
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(vii)         purchase price adjustments and earnouts paid, in each case to the extent not already deducted from Consolidated Net Income, or received, in each
case to the extent not already included in arriving at Consolidated Net Income, in connection with any acquisition or Investment consummated prior to the Closing
Date, any Permitted Acquisition or any other acquisition or Investment permitted under Section 7.7;

(viii)        (A) the net amount of Permitted Acquisitions and Investments made in cash during such period pursuant to paragraphs (a)(ii), (a)(iii), (d), (f), (h),
(k), (l), (v), (x), (z) and (hh) of Section 7.7 (to the extent, in the case of clause (x), such Investment relates to Restricted Payments permitted under Section 7.6(c)(ii),
(e), (f)(iii), (h), (i), (m) or (o)) or, at the option of the Borrower, committed during such period to be used to make Permitted Acquisitions and Investments pursuant to
such paragraphs of Section 7.7 which have been actually made or for which a binding agreement exists as of the time of determination of Excess Cash Flow for such
period (but excluding Investments among the Borrower and its Restricted Subsidiaries) and (B) permitted Restricted Payments made in cash or subject to a binding
agreement, in each case by the Borrower during such period and permitted Restricted Payments made by any Restricted Subsidiary to any Person other than the
Borrower or any of the Restricted Subsidiaries during such period, in each case, to the extent permitted by Section 7.6(c)(ii), (e), (f)(iii), (h), (i), (m), or (o), in each
case to the extent not already deducted from Consolidated Net Income; provided, that the amount of Restricted Payments made pursuant to Section 7.6(e) and deducted
pursuant to this clause (viii) shall not exceed $12,500,000 in any Excess Cash Flow Period;

(ix)          the amount (determined by the Borrower) of such Consolidated Net Income which is mandatorily prepaid or reinvested pursuant to Section 2.12(b)
(or as to which a waiver of the requirements of such Section applicable thereto has been granted under Section 10.1) prior to the date of determination of Excess Cash
Flow for such Excess Cash Flow Period as a result of any Asset Sale or Recovery Event, in each case to the extent not already deducted from Consolidated Net
Income;

(x)           (A) the aggregate amount of any premium or penalty actually paid in cash that is required to be made in connection with any prepayment of
Indebtedness made (or committed to be made by irrevocable written notice) during the applicable Excess Cash Flow Period or, at the option of the Borrower, after the
end of such Excess Cash Flow Period but prior to the time of calculation of Excess Cash Flow, in each case to the extent not already deducted from Consolidated Net
Income and (B) to the extent included in determining Consolidated Net Income, the aggregate amount of any income (or loss) for such period attributable to the early
extinguishment of Indebtedness, Hedge Agreements or other derivative instruments;

(xi)          cash payments by the Borrower and its Restricted Subsidiaries during such period in respect of long-term liabilities of the Borrower and its
Restricted Subsidiaries other than Indebtedness, in each case to the extent not already deducted from Consolidated Net Income;

(xii)         the aggregate amount of (I) expenditures actually made by the Borrower and its Restricted Subsidiaries in cash during such period (including
expenditures for the payment of financing fees), in each case, to the extent not deducted during a prior period and (II) expenditures committed during such Excess Cash
Flow Period to be made for which a binding agreement exists as of the time of determination of Excess Cash Flow for such Excess Cash Flow Period, in each such
case, to the extent that such expenditures are not expensed during such period and are not deducted in calculating Consolidated Net Income;
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(xiii)        cash expenditures in respect of Hedge Agreements or other derivative instruments during such period to the extent not deducted in arriving at such
Consolidated Net Income;

(xiv)        the amount of taxes (including penalties and interest) paid in cash in such period or tax reserves set aside or payable (without duplication) in such
period to the extent they exceed the amount of tax expense deducted in determining Consolidated Net Income for such period, including the amount of any
distributions pursuant to Sections 7.6(c)(i), (ii)(A) and (B);

(xv)         the amount of cash payments made in respect of pensions and other post-employment benefits in such period, in each case to the extent not
deducted in determining Consolidated Net Income;

(xvi)        payments made in respect of the minority equity interests of third parties in any non-wholly owned Restricted Subsidiary in such period, including
pursuant to dividends declared or paid on Capital Stock held by third parties (or other distributions or return of capital) in respect of such non-wholly-owned Restricted
Subsidiary, in each case to the extent not deducted in determining Consolidated Net Income;

(xvii)       the amount representing accrued expenses for cash payments (including with respect to retirement plan obligations) that are not paid in cash in such
Excess Cash Flow Period, in each case to the extent not deducted in determining Consolidated Net Income; provided, that such amounts will be added to Excess Cash
Flow for the following fiscal year to the extent not paid in cash and deducted from Consolidated Net Income during such following fiscal year;

(xviii)      to the extent not otherwise deducted in calculating Consolidated Net Income, cash used to pay deferred acquisition consideration (including earn
outs), except to the extent such cash is from proceeds of Indebtedness, equity issuances or other proceeds that would not be included in Consolidated Net Income; and

(xix)         the aggregate amounts of cash payments made during such fiscal year pursuant to any long term incentive plan of the Borrower or any of its
Subsidiaries or any related agreement to the extent not otherwise deducted in calculating Consolidated Net Income.

“Excess Cash Flow Application Amount”:  with respect to any Excess Cash Flow Period, the product of the Excess Cash Flow Percentage applicable to such Excess
Cash Flow Period times the Excess Cash Flow for such Excess Cash Flow Period.

“Excess Cash Flow Application Date”:  as defined in Section 2.12(c).
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“Excess Cash Flow Percentage”:  with respect to an Excess Cash Flow Period, 50%; provided, that if the Consolidated Net First Lien Leverage Ratio at the end of any
Excess Cash Flow Period is (i) less than or equal to 3.00 to 1.00 but greater than 2.50 to 1.00, the Excess Cash Flow Percentage shall be 25% or (ii) less than or equal to 2.50 to 1.00, the
Excess Cash Flow Percentage shall be 0%.

“Excess Cash Flow Period”:  each fiscal year of the Borrower beginning with the fiscal year ending December 31, 2017.

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

“Excluded Account”: as defined in the Guarantee and Collateral Agreement.

“Excluded Collateral”:  as defined in Section 6.8(e); provided that the Borrower may designate in a written notice to the Administrative Agent any asset not to
constitute “Excluded Collateral”, whereupon the Borrower shall be obligated to comply with the applicable requirements of Section 6.8 as if it were newly acquired.

“Excluded Equity Securities”: (i) to the extent applicable law requires that any Subsidiary issue directors’ qualifying shares, such shares or nominee or other similar
shares, (ii) Capital Stock of any first-tier Foreign Subsidiary or any Foreign Subsidiary Holding Company in excess of 66% of the voting Capital Stock of such entity, (iii) any Capital
Stock of any Foreign Subsidiary that is not a first-tier Foreign Subsidiary, (iv) any Capital Stock in joint ventures or other entities in which the Loan Parties directly own 50% or less of
the Capital Stock, (v) any Capital Stock in Unrestricted Subsidiaries, and (vi) any other Capital Stock owned on or acquired after the Closing Date (other than Capital Stock in a wholly
owned Subsidiary) in accordance with this Agreement but only in the case of this clause (vi) if, and to the extent that, and for so long as granting a security interest or other Liens therein
would violate applicable law or regulation or a shareholder agreement or other contractual obligation (in each case, after giving effect to Section 9-406(d), 9-407(a) or 9-408 of the
Uniform Commercial Code, if and to the extent applicable, and other applicable law) binding on such Capital Stock and not created in contemplation of such acquisition.

“Excluded Real Property”:  (a) any Real Property that is subject to a Lien expressly permitted by Section 7.3(j) (solely to the extent that the Indebtedness secured by
such Lien would prohibit a Lien on such Real Property to secure the Obligations) or Section 7.3(g) (solely to the extent securing Indebtedness under Sections 7.2(c) or 7.2(t)), (b) any
Real Property with respect to which, in the reasonable judgment of the Borrower and the Administrative Agent, the cost of providing a mortgage on such Real Property in favor of the
Secured Parties under the Security Documents shall be excessive in view of the benefits to be obtained by the Lenders therefrom and (c) any Real Property to the extent providing a
mortgage on such Real Property would (i) result in material adverse tax consequences to Holdings or the Borrower or any of its Restricted Subsidiaries as reasonably determined by the
Borrower (provided, that any such designation of Real Property as Excluded Real Property shall be subject to the prior written consent of the Administrative Agent (such consent not to
be unreasonably withheld or delayed)), (ii) violate any applicable Requirement of Law, (iii) be prohibited by any applicable Contractual Obligations (other than customary non-
assignment provisions which are ineffective under the Uniform Commercial Code) to the extent such prohibition was not created in contemplation of a mortgage on such Real Property
or (iv) give any other party (other than a Loan Party or a wholly-owned Subsidiary) to any contract, agreement, instrument or indenture governing such Real Property the right to
terminate its obligations thereunder (other than customary non-assignment provisions which are ineffective under the Uniform Commercial Code or other applicable law) to the extent
such right was not created in contemplation of a mortgage on such Real Property; provided that the Borrower may designate in a written notice to the Administrative Agent any Real
Property not to constitute “Excluded Real Property”, whereupon the Borrower shall be obligated to comply with the applicable requirements of Section 6.8 as if it were newly acquired.
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“Excluded Subsidiary”:  any Subsidiary that is

(a) an Unrestricted Subsidiary,

(b)          not wholly owned directly by the Borrower or one or more of its wholly owned Restricted Subsidiaries,

(c) an Immaterial Subsidiary,

(d) a Foreign Subsidiary Holding Company,

(e)          established or created pursuant to Section 7.7(p) and meeting the requirements of the proviso thereto; provided, that such Subsidiary shall only be an Excluded
Subsidiary for the period, as contemplated by Section 7.7(p),

(f)          a Subsidiary that is prohibited by applicable Requirement of Law from guaranteeing or granting a Lien on its assets to secure obligations in respect of the
Facilities, or which would require governmental (including regulatory) consent, approval, license or authorization to provide a guarantee or grant any Lien unless, such consent,
approval, license or authorization has been received,

(g)          a Subsidiary that is prohibited from guaranteeing or granting a Lien on its assets to secure obligations in respect of the Facilities by any Contractual
Obligation in existence on the Closing Date (or, in the case of any newly-acquired Subsidiary, in existence at the time of acquisition thereof but not entered into in
contemplation thereof) and not created in contemplation of such guarantee, provided, that this clause (g) shall not be applicable if (1) the other party to such Contractual
Obligation is a Loan Party or a wholly-owned Restricted Subsidiary of the Borrower or (2) consent has been obtained to provide such guarantee or such prohibition is otherwise
no longer in effect,

(h)          a Subsidiary with respect to which a guarantee by it of, or granting a Lien on its assets to secure obligations in respect of, the Facilities could reasonably be
expected to result in material adverse tax consequences (including as a result of Section 956 of the Code or any related provision) to Holdings or the Borrower or any of its
Restricted Subsidiaries, as reasonably determined in good faith by the Borrower,

(i) not-for-profit subsidiaries,

(j) any Foreign Subsidiary or any Domestic Subsidiary of a Foreign Subsidiary,

(k) Subsidiaries that are special purpose entities, or

(l)          any other Subsidiary with respect to which, in the reasonable judgment of the Administrative Agent (confirmed in writing by notice to the Borrower), the cost
or other consequences of guaranteeing or granting a Lien on its assets to secure obligations in respect of the Facilities shall be excessive in view of the benefits to be obtained by
the Secured Parties therefrom;
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provided, that (x) if a Subsidiary executes the Guarantee and Collateral Agreement as a “Guarantor,” then it shall not constitute an “Excluded Subsidiary” (unless released from
its obligations under the Guarantee and Collateral Agreement as a “Guarantor” in accordance with the terms hereof and thereof) and (y) the Borrower may designate in a written notice to
the Administrative Agent a Subsidiary not to constitute an “Excluded Subsidiary” whereupon such Subsidiary shall be obligated to comply with the applicable requirements of Section
6.8 as if it were newly acquired.

“Excluded Swap Obligation”: with respect to any Guarantor, any Swap Obligation if, and to the extent that, all or a portion of the Guarantee of such Guarantor of, or
the grant by such Guarantor of a security interest to secure, such Swap Obligation (or any Guarantee thereof) is or becomes illegal 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 (determined after giving effect to any “keepwell, support or other agreement” for the benefit of
such Guarantor and any and all guarantees of such Guarantor’s Swap Obligations by other Loan Parties) at the time the Guarantee of such Guarantor, or a grant by such Guarantor of a
security interest, becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a master agreement governing more than one swap, such exclusion shall
apply only to the portion of such Swap Obligation that is attributable to swaps for which such Guarantee or security interest is or becomes excluded in accordance with the first sentence
of this definition.

“Excluded Taxes”: any of the following Taxes imposed on or with respect to any Recipient or required to be withheld or deducted from a payment to any Recipient, (i)
net income Taxes (however denominated), net profits Taxes, franchise Taxes, and branch profits Taxes (and net worth Taxes and capital Taxes imposed in lieu of net income Taxes), in
each case, (A) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, if such Recipient is a Lender, its applicable lending office located
in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (B) as a result of a present or former connection between such Recipient and the jurisdiction of the
Governmental Authority imposing such Tax or any political subdivision or taxing authority thereof or therein, (ii) any withholding Taxes (including backup withholding) imposed on
amounts payable to or for the account of such Recipient with respect to an applicable interest in a Loan or Commitment or this Agreement pursuant to a law in effect on the date on
which (A) such Recipient becomes a party to this Agreement (other than pursuant to an assignment request by the Borrower under Section 2.24) or (B) if such Recipient is a Lender, such
Lender changes its lending office, except in each case to the extent that, pursuant to Section 2.20, amounts with respect to such Taxes were payable either to such Recipient's assignor
immediately before such Recipient became a party hereto or, if such Recipient is a Lender, to such Lender immediately before it changed its lending office, (iii) Taxes attributable to such
Recipient’s failure to comply with paragraphs (e) or (g), as applicable, of Section 2.20 and (iv) any withholding Taxes imposed under FATCA.

“Existing Borrower Credit Agreements”:  (a) the Third Amended and Restated Revolving Credit Agreement, dated as of June 16, 2011, among the Borrower and
certain of its foreign subsidiaries, as borrowers, the lenders party thereto and Citicorp USA, Inc., as administrative agent and collateral agent and (b) the Third Amended and Restated
Term Loan Agreement, dated as of May 19, 2011, among the Borrower, the lenders party thereto and Citicorp USA, Inc., as administrative agent and collateral agent, in each case as
amended, modified, supplemented, extended, renewed, restated, refinanced, replaced or restructured prior to the Closing Date.

“Existing Credit Agreements”: the Existing Borrower Credit Agreements and the Existing Target Credit Agreements.
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“Existing Loans”:  as defined in Section 2.26(a).

“Existing Notes Financing”: collectively, the 2021 Notes and the 2024 Notes, together with any Permitted Refinancing thereof.

“Existing Revolving Loans”:  as defined in Section 2.26(a).

“Existing Revolving Tranche”:  as defined in Section 2.26(a).

“Existing Target Credit Agreements”: (a) the Third Amended and Restated Credit Agreement, dated as of January 21, 2011, by and among the Target, as borrower, the
lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent and (b) the Credit Agreement (Second Lien) dated as of June 12, 2012, between the Target, as borrower,
and JPMorgan Chase Bank, N.A., as administrative agent, in each case as amended, modified, supplemented, extended, renewed, restated, refinanced, replaced or restructured prior to
the Closing Date.

“Existing Target Notes”: the Target’s 7.375% senior notes due 2021.

“Existing Term Loans”:  as defined in Section 2.26(a).

“Existing Term Tranche”:  as defined in Section 2.26(a).

“Existing Tranche”:  as defined in Section 2.26(a).

“Expiration Time”: as defined in the definition of “Dutch Auction”.

“Extended Loans”:  as defined in Section 2.26(a).

“Extended Revolving Commitments”:  as defined in Section 2.26(a).

“Extended Revolving Tranche”:  as defined in Section 2.26(a).

“Extended Term Loans”:  as defined in Section 2.26(a).

“Extended Term Tranche”:  as defined in Section 2.26(a).

“Extended Tranche”:  as defined in Section 2.26(a).

“Extending Lender”:  as defined in Section 2.26(b).

“Extension”:  as defined in Section 2.26(b).

“Extension Amendment”:  as defined in Section 2.26(c).

“Extension Date”:  as defined in Section 2.26(d).

“Extension Election”:  as defined in Section 2.26(b).

“Extension Request”:  as defined in Section 2.26(a).

“Extension Series”:  all Extended Loans or Extended Revolving Commitments, as applicable, that are established pursuant to the same Extension Amendment (or any
subsequent Extension Amendment to the extent such Extension Amendment expressly provides that the Extended Loans or Extended Revolving Commitments, as applicable, provided
for therein are intended to be part of any previously established Extension Series) and that provide for the same interest margins and amortization schedule.
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“Facility”:  each of (a) the Initial Term B Loans (the “Initial Term B Facility”), (b) any New Loan Commitments of the same Tranche and the New Loans made
thereunder (a “New Facility”), (c) any Revolving Commitments and the extensions of credit (including Swingline Loans and Letters of Credit) made thereunder (the “Revolving
Facility”), (d) any Extended Loans (of the same Extension Series), (e) any Extended Revolving Commitments (of the same Extension Series) and the extensions of credit (including
Swingline Loans and Letters of Credit) made thereunder (an “Extended Revolving Facility”), (f) any Refinancing Term Loans of the same Tranche  and (g) any Refinancing Revolving
Commitments of the same Tranche and the extensions of credit (including Swingline Loans and Letters of Credit) made thereunder, it being understood that, as of the Closing Date, the
only Facility is the Initial Term B Facility (and the extensions of credit thereunder) and thereafter, the term “Facility” may include any other Tranche of Commitments and the extensions
of credit thereunder.

“Fair Market Value”: with respect to any assets, Property (including Capital Stock) or Investment, the fair market value thereof as determined in good faith by the
Borrower.

“Fair Value”: the amount at which the assets (both tangible and intangible), in their entirety, of the Borrower and its Subsidiaries taken as a whole and after giving
effect to the consummation of the Transactions would change hands between a willing buyer and a willing seller, within a commercially reasonable period of time, each having
reasonable knowledge of the relevant facts, with neither being under any compulsion to act.

“FATCA”: Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is substantively comparable and not
materially more onerous to comply with), any current or future regulations or official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code and
any intergovernmental agreements (together with any law implementing such agreements).

“Federal Funds Effective Rate”:  for any day, the weighted average of the rates on overnight federal funds transactions with members of the Federal Reserve System
arranged by federal funds brokers, as published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a
Business Day, the average of the quotations for the day of such transactions received by the Administrative Agent from three federal funds brokers of recognized standing selected by it;
provided, that if the Federal Funds Effective Rate is less than zero, it shall be deemed to be zero hereunder for all instances other than in the definition of “ABR”.

“Fee Letter”: the Project Rouge Fee Letter with respect to, among other facilities, the Initial Term B Facility, dated as of June 16, 2016, among the Borrower, Citigroup
Global Markets Inc., Bank of America, N.A., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse AG, Cayman Islands Branch, Deutsche Bank AG New York Branch,
Macquarie Capital Funding LLC and Barclays Bank PLC.

“Fee Payment Date”:  (a) the last Business Day of each March, June, September and December and (b) the last day of the Revolving Commitment Period, in each case,
unless specified otherwise in the First Incremental Revolving Agreement or Subsequent Incremental Revolving Agreement or otherwise pursuant to the terms hereof.
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“First Incremental Revolving Agreement”: the Extension Amendment, Increase Supplement, Joinder Agreement or Lender Joinder Agreement, as the case may be, in
respect of the first Supplemental Revolving Commitment Increase hereunder which results in the Revolving Commitment being greater than $0.

“Fixed Basket”:  as defined in Section 1.6.

“Fixed Basket Item or Event”:  as defined in Section 1.6.

“Fixed Charge Coverage Ratio”: as of any date of determination, the ratio of (a) Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the most
recently ended Test Period to (b) Fixed Charges of the Borrower and its Restricted Subsidiaries for such Test Period.  In the event that the Borrower or any of its Restricted Subsidiaries
incurs, assumes, guarantees, repays, repurchases, redeems, defeases or otherwise discharges any Indebtedness or issues or redeems Disqualified Capital Stock subsequent to the
commencement of the period for which the Fixed Charge Coverage Ratio is being calculated and on or prior to the date on which the event for which the calculation of the Fixed Charge
Coverage Ratio is being calculated, then the Fixed Charge Coverage Ratio will be calculated on a pro forma basis as if such incurrence, assumption, guarantee, repayment, repurchase,
redemption, defeasance or other discharge of Indebtedness or issuance or redemption of Disqualified Capital Stock, and the use of the proceeds therefrom, had occurred at the beginning
of the Test Period.

“Fixed Charges”: for any Test Period, the sum of, without duplication, (a) Consolidated Net Interest Expense and (b) the product of (x) all dividend payments on any
series of Disqualified Capital Stock of the Borrower paid, accrued or scheduled to be paid or accrued during the applicable Test Period, times (y) a fraction, the numerator of which is
one and the denominator of which is one minus the then current effective consolidated federal, state and local tax rate of the Borrower expressed as a decimal.

“Foreign Subsidiary”:  any Restricted Subsidiary of the Borrower that is not a Domestic Subsidiary in accordance with clause (i) of such definition and each direct or
indirect Restricted Subsidiary of another Foreign Subsidiary.

“Foreign Subsidiary Holding Company”:  any Restricted Subsidiary of the Borrower which is a Domestic Subsidiary substantially all of the assets of which consist of
the Capital Stock (or Capital Stock and Indebtedness) of one or more Foreign Subsidiaries.

“Fronting Exposure”:  as defined in Section 2.6(f).

“Funded Debt”:  with respect to any Person, (i) for purposes of the Consolidated Net First Lien Leverage Ratio and the Consolidated Net Secured Leverage Ratio, all
Indebtedness of such Person of the types described in clauses (a), (b)(i) and (e) of the definition of “Indebtedness” or, to the extent related to Indebtedness of the types described in the
preceding clauses (but without duplication), (d) of the definition of “Indebtedness”, in each case, to the extent reflected as indebtedness on such Person’s balance sheet and (ii) for
purposes of the Consolidated Net Total Leverage Ratio, all Indebtedness of such Person of the types described in clauses (a), (b)(i), (e), (g)(ii), (h) or, to the extent related to Indebtedness
of the types described in the preceding clauses (but without duplication), (d) of the definition of “Indebtedness”, in each case, to the extent reflected as indebtedness on such Person’s
balance sheet.
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“Funding Office”:  the office of the Administrative Agent specified in Section 10.2 or such other office as may be specified from time to time by the Administrative
Agent as its funding office by written notice to the Borrower and the Lenders.

“GAAP”:  generally accepted accounting principles in the United States as in effect from time to time.  If at any time the SEC permits or requires U.S.-domiciled
companies subject to the reporting requirements of the Exchange Act to use IFRS in lieu of GAAP for financial reporting purposes and the Borrower notifies the Administrative Agent
that it will effect such change, without limiting Section 10.16, effective from and after the date on which such transition from GAAP to IFRS is completed by the Borrower, references
herein to GAAP shall thereafter be construed to mean (a) for periods beginning on and after the required transition date or the date specified in such notice, as the case may be, IFRS as
in effect from time to time and (b) for prior periods, GAAP as defined in the first sentence of this definition.

“Governmental Authority”:  any nation or government, any state, province or other political subdivision thereof and any governmental entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government and, as to any Lender, any securities exchange, any self-regulatory organization (including the
National Association of Insurance Commissioners) and any supranational bodies (including the European Union and the European Central Bank).

“Guarantee”: collectively, the guarantee made by the Guarantors under the Guarantee and Collateral Agreement in favor of the Secured Parties, together with each
other guarantee delivered pursuant to Section 6.8.

“Guarantee and Collateral Agreement”:  the Term Loan Guarantee and Collateral Agreement, dated as of the date hereof, among the Borrower, each Subsidiary
Guarantor from time to time party thereto and the Collateral Agent, substantially in the form of Exhibit A, as the same may be amended, supplemented, waived or otherwise modified
from time to time.

“Guarantee Obligation”:  as to any Person (the “guaranteeing person”), any obligation of (a) the guaranteeing person or (b) another Person (including any bank under
any letter of credit) pursuant to which the guaranteeing person has issued a guarantee, reimbursement, counterindemnity or similar obligation, in either case guaranteeing or by which
such Person becomes contingently liable for any Indebtedness (the “primary obligations”) of any other third Person (the “primary obligor”) in any manner, whether directly or indirectly,
including any obligation of the guaranteeing person, whether or not contingent, (i) to purchase any such primary obligation or any Property constituting direct or indirect security
therefor, (ii) to advance or supply funds (1) for the purchase or payment of any such primary obligation or (2) to maintain working capital, equity capital or any other financial statement
condition or liquidity of the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor, (iii) to purchase Property, securities or services primarily for the
purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary obligation or (iv) otherwise to assure or hold
harmless the owner of any such primary obligation against loss in respect thereof; provided, however, that the term Guarantee Obligation shall not include endorsements of instruments
for deposit or collection in the ordinary course of business and reasonable indemnity obligations in effect on the Closing Date or entered into in connection with any acquisition or
disposition of assets or any Investment permitted under this Agreement.  The amount of any Guarantee Obligation of any guaranteeing Person shall be deemed to be the lower of (a) an
amount equal to the stated or determinable amount of the primary obligation in respect of which such Guarantee Obligation is made and (b) the maximum amount for which such
guaranteeing person may be liable pursuant to the terms of the instrument embodying such Guarantee Obligation, unless such primary obligation and the maximum amount for which
such guaranteeing person may be liable are not stated or determinable, in which case, the amount of such Guarantee Obligation shall be such guaranteeing person’s maximum reasonably
anticipated liability in respect thereof (assuming such person is required to perform thereunder) as determined by such Person in good faith.
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“Guarantors”:  the collective reference to Holdings, the Borrower (solely for purposes of any Specified Cash Management Obligations, Specified Hedge Agreements
and Specified Additional Obligations entered into by any Subsidiary Guarantor) and the Subsidiary Guarantors.

“Hedge Agreements”:  all agreements with respect to any swap, forward, future or derivative transaction or option or similar agreement involving, or settled by
reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing indices or measures of economic, financial or pricing
risk or value or any similar transaction or any combination of these transactions, in each case, entered into by the Borrower or any Restricted Subsidiary; provided, that no phantom
stock, deferred compensation or similar plan providing for payments only on account of services provided by current or former directors, officers, employees or consultants of Holdings,
the Borrower or any of its Subsidiaries shall be a Hedge Agreement.

“Hedge Bank”: with respect to any Hedge Agreement entered into by the Borrower or any Subsidiary Guarantor, any Person that was the Administrative Agent, any
other Agent, a Lender, an agent under the ABL Documents, a lender under the ABL Facility Agreement or any Affiliate of any of the foregoing at the time such Hedge Agreement was
entered into (or, if in effect on the Closing Date, any Person that becomes a Lender, a lender under the ABL Facility Agreement or an Affiliate thereof within 30 days after the Closing
Date).

“Holdings”: as defined in the introductory paragraph of this Agreement.

“Holdings Guarantee and Pledge Agreement”:  the Holdings Term Loan Guarantee and Pledge Agreement, dated as of the date hereof, among Holdings and the
Collateral Agent, as the same may be amended, supplemented, waived or otherwise modified from time to time.

“IFRS”:  International Financial Reporting Standards and applicable accounting requirements set by the International Accounting Standards Board or any successor
thereto (or the Financial Accounting Standards Board, the Accounting Principles Board of the American Institute of Certified Public Accountants, or any successor to either such Board,
or the SEC, as the case may be), as in effect from time to time.

“Immaterial Subsidiary”:  on any date, any Restricted Subsidiary of the Borrower designated as such by the Borrower, but only to the extent that such Restricted
Subsidiary has less than 5.0% of Consolidated Total Assets and 5.0% of annual consolidated revenues of the Borrower and its Restricted Subsidiaries as reflected on the most recent
financial statements delivered pursuant to Section 6.1 prior to such date, or, prior to the first such delivery, the pro forma financial statements referred to in Section 5.1(o); provided, that
at no time shall all Immaterial Subsidiaries have in the aggregate Consolidated Total Assets or annual consolidated revenues (as reflected on the most recent financial statements
delivered pursuant to Section 6.1 prior to such time, or, prior to the first such delivery, the pro forma financial statements referred to in Section 5.1(o)) in excess of 7.5% of Consolidated
Total Assets or 5.0% of annual consolidated revenues, respectively, of the Borrower and its Restricted Subsidiaries.

“Impacted Interest Period”: as defined in the definition of “Eurocurrency Base Rate”.

“Increase Supplement”: as defined in Section 2.25(e).
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“Increased Amount Date”:  as defined in Section 2.25(a).

“Indebtedness” of any Person:  without duplication, (a) all indebtedness of such Person for borrowed money, (b) all obligations of such Person evidenced by (i) bonds
(excluding surety bonds), debentures, notes or similar instruments, and (ii) surety bonds, (c) all obligations of such Person for the deferred purchase price of Property or services already
received, (d) all Guarantee Obligations by such Person of Indebtedness of others, (e) all Capital Lease Obligations of such Person, (f) [reserved], (g) the principal component of all
obligations, contingent or otherwise, of such Person (i) as an account party in respect of letters of credit (other than any letters of credit, bank guarantees or similar instrument in respect
of which a back-to-back letter of credit has been issued under or permitted by this Agreement) and (ii) in respect of bankers’ acceptances and (h) all obligations of such Person to
purchase, redeem, retire, defease or otherwise make any payment in respect of any Disqualified Capital Stock of such Person or any other Person, valued, in the case of a redeemable
preferred interest, at the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends; provided, that Indebtedness shall not include (A) trade and other
payables, accrued expenses and liabilities and intercompany liabilities arising in the ordinary course of business, (B) prepaid or deferred revenue arising in the ordinary course of
business, (C) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the purchase price of an asset to satisfy unperformed obligations of the seller of
such asset, (D) earn-out and other contingent obligations until such obligations become a liability on the balance sheet of such Person in accordance with GAAP and (E) obligations
owing under any Hedge Agreements or in respect of Cash Management Obligations.  The Indebtedness of any Person shall include the Indebtedness of any partnership in which such
Person is a general partner, other than to the extent that the instrument or agreement evidencing such Indebtedness expressly limits the liability of such Person in respect thereof (or
provides for reimbursement to such Person).

“Indebtedness for Borrowed Money”:  (a) to the extent the following would be reflected on a consolidated balance sheet of the Borrower and its Restricted Subsidiaries
prepared in accordance with GAAP, the principal amount of all Indebtedness of the Borrower and its Restricted Subsidiaries with respect to (i) borrowed money, evidenced by debt
securities, debentures, acceptances, notes or other similar instruments and (ii) Capital Lease Obligations, (b) reimbursement obligations for letters of credit and financial guarantees
(without duplication) (other than ordinary course of business contingent reimbursement obligations) and (c) Hedge Agreements; provided, that the Obligations shall not constitute
Indebtedness for Borrowed Money.

“Indemnified Liabilities”:  as defined in Section 10.5.

“Indemnified Taxes”: (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any Obligation of any Loan Party
under any Loan Document and (b) to the extent not otherwise described in the immediately preceding clause (a), Other Taxes.

“Indemnitee”:  as defined in Section 10.5.

“Initial Term B Commitment”:  as to any Initial Term B Lender, the obligation of such Initial Term B Lender to make an Initial Term B Loan to the Borrower in the
principal amount set forth under the heading “Initial Term B Commitment” opposite such Initial Term B Lender’s name on Schedule 2.1 to this Agreement.  The aggregate principal
amount of the Initial Term B Commitments as of the Closing Date is $1,800,000,000.

“Initial Term B Facility”:  as defined in the definition of “Facility.”
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“Initial Term B Lenders”:  each Lender that holds an Initial Term B Loan or an Initial Term B Commitment.

“Initial Term B Loans”:  as defined in Section 2.1.

“Insolvency”:  with respect to any Multiemployer Plan, the condition that such Plan is insolvent within the meaning of Section 4245 of ERISA.

“Insolvent”:  pertaining to a condition of Insolvency.

“Instrument”:  as defined in the Guarantee and Collateral Agreement.

“Intellectual Property”:  the collective reference to all rights, priorities and privileges relating to intellectual property, whether arising under United States,
multinational or foreign laws or otherwise, including copyrights, copyright licenses, domain names, patents, patent licenses, trademarks, trademark licenses, trade names, technology,
know-how and processes, and all rights to sue at law or in equity for any infringement or other impairment thereof, including the right to receive all proceeds and damages therefrom.

“Intercreditor Agreements”:  collectively, the ABL Intercreditor Agreement and any Other Intercreditor Agreement.

“Interest Payment Date”:  (a) as to any ABR Loan (other than a Swingline Loan), the last Business Day of each March, June, September and December to occur while
such Loan is outstanding and the final maturity date of such Loan, (b) as to any Eurocurrency Loan  having an Interest Period of three months or less, the last day of such Interest Period,
(c) as to any Eurocurrency Loan  having an Interest Period longer than three months, each day that is three months or a whole multiple thereof after the first day of such Interest Period
and the last day of such Interest Period and (d) as to any Loan (other than any Revolving Loan that is an ABR Loan but, for the avoidance of doubt, including any Swingline Loan in
accordance with Section 2.8(a)), the date of any repayment or prepayment made in respect thereof.

“Interest Period”:  as to any Eurocurrency Loan, (a) initially, the period commencing on the borrowing or conversion date, as the case may be, with respect to such
Eurocurrency Loan and ending one, two, three or six or (if available from all Lenders under the relevant Facility) twelve months (or such other period acceptable to all such Lenders)
thereafter, as selected by the Borrower in its notice of borrowing or notice of continuation or conversion, as the case may be, given with respect thereto; and (b) thereafter, each period
commencing on the last day of the next preceding Interest Period applicable to such Eurocurrency Loan and ending one, two, three or six or (if available from all Lenders under the
relevant Facility) twelve months (or such other period acceptable to all such Lenders) thereafter, as selected by the Borrower by irrevocable notice to the Administrative Agent not later
than 1:00 p.m., New York City time, on the date that is three Business Days prior to the last day of the then current Interest Period with respect thereto; provided, that all of the foregoing
provisions relating to Interest Periods are subject to the following:

(i)          if any Interest Period would otherwise end on a day that is not a Business Day, such Interest Period shall be extended to the next succeeding Business
Day unless the result of such extension would be to carry such Interest Period into another calendar month in which event such Interest Period shall end on the
immediately preceding Business Day;
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(ii)          any Interest Period that would otherwise extend beyond the scheduled Revolving Termination Date with respect to the applicable Tranche of
Revolving Loans or beyond the date final payment is due on the Term Loans shall end on such Revolving Termination Date or such due date, as applicable; and

(iii)          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 a calendar month.

“Interpolated Rate”: at any time, for any Interest Period, the rate per annum (rounded to the same number of decimal places as LIBOR) determined by the
Administrative Agent (which determination shall be conclusive and binding absent manifest error) to be equal to the rate that results from interpolating on a linear basis between (a)
LIBOR for the longest period (for which LIBOR is available) that is shorter than the Impacted Interest Period and (b) LIBOR for the shortest period (for which LIBOR is available) that
exceeds the Impacted Interest Period, in each case, at such time.

“Investments”:  as defined in Section 7.7.

“IRS”: the United States Internal Revenue Service.

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

“Issuing Lenders”:  any Revolving Lender from time to time designated by the Borrower, in its sole discretion, as an Issuing Lender with the consent of the
Administrative Agent in accordance with Section 3.11.

“Joinder Agreement”:  an agreement substantially in the form of Exhibit H or such other form reasonably acceptable to the Administrative Agent and the Borrower.

“Joint Bookrunners”:  Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse Securities (USA) LLC, Deutsche Bank
Securities Inc., Macquarie Capital (USA) Inc. and Barclays Bank PLC, in their capacity as joint bookrunners.

“Joint Lead Arrangers”:  Citigroup Global Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, in their capacity as joint lead arrangers.

“Junior Financing”: as defined in Section 7.8.

“Junior Financing Documentation”: any documentation governing any Junior Financing.

“Latest Maturing Term Loans”: at any date of determination, the Tranche (or Tranches) of Term Loans maturing later than all other Term Loans outstanding on such
date.

“Latest Maturity Date”: at any date of determination, the latest maturity date or termination date applicable to any Loan or Commitment hereunder at such time.

“L/C Commitment”:  the commitment of each Issuing Lender to issue Letters of Credit pursuant to Section 3.1 in an aggregate face amount not to exceed (a) during the
period from and including the Closing Date to but excluding the effective date of any First Incremental Revolving Agreement, $0 and (b) during the period from and including the
effective date of any First Incremental Revolving Agreement and thereafter, the amount set forth in the First Incremental Revolving Agreement, as the same may be changed from time
to time by any Subsequent Incremental Revolving Agreement or otherwise pursuant to the terms hereof.
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“L/C Disbursements”:  as defined in Section 3.4(a).

“L/C Exposure”:  at any time, the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit at such time and (b) the aggregate principal amount of
all L/C Disbursements that have not yet been reimbursed at such time.

“L/C Fronting Fee Rate”: as determined pursuant to any First Incremental Revolving Agreement or any Subsequent Incremental Revolving Agreement, as applicable.

“L/C Obligations”:  at any time, an amount equal to the sum of (a) the Dollar Equivalent of the aggregate then undrawn and unexpired face amount of the then
outstanding Letters of Credit (to the extent not Cash Collateralized) and (b) the Dollar Equivalent of the aggregate amount of drawings under Letters of Credit that have not then been
reimbursed.  The L/C Obligations of any Revolving Lender at any time shall be its Revolving Percentage of the total L/C Obligations at such time.  For purposes of computing the
amount available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.5.  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 ISP, upon notice
from the Administrative Agent to the Borrower such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining available to be drawn.

“L/C Participants”:  the collective reference to all the Revolving Lenders other than the applicable Issuing Lender and, for purposes of Section 3.4(d), the collective
reference to all Revolving Lenders.

“L/C Shortfall”:  as defined in Section 3.4(d).

“LCA Election”:  as defined in Section 1.2(h).

“LCA Test Date”:  as defined in Section 1.2(h).

“Lender Joinder Agreement”: as defined in Section 2.25(e).

“Lenders”:  as defined in the preamble hereto.  Unless the context otherwise requires, the term “Lenders” includes the Swingline Lender.

“Letter of Credit”:  a letter of credit issued hereunder by an Issuing Lender under the Revolving Commitments providing for the payment of cash upon the honoring of
a presentation thereunder.  A Letter of Credit may be a commercial letter of credit or a standby letter of credit.  Letters of Credit may be issued in Dollars or in a Permitted Foreign
Currency.

“Liabilities”: the recorded liabilities (including contingent liabilities that would be recorded in accordance with GAAP) of the Borrower and its Subsidiaries taken as a
whole, as of the date hereof after giving effect to the consummation of the Transactions determined in accordance with GAAP consistently applied.
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“LIBOR”: as defined in the definition of “Eurocurrency Base Rate”.

“Lien”:  any mortgage, pledge, hypothecation, collateral assignment, encumbrance, lien (statutory or other), charge or other security interest or any other security
agreement of any kind or nature whatsoever (including any conditional sale or other title retention agreement and any capital lease having substantially the same economic effect as any
of the foregoing).

“Limited Condition Acquisition”:  any acquisition, including by way of merger, amalgamation or consolidation, by one or more of the Borrower and its Restricted
Subsidiaries of any assets, business or Person permitted by this Agreement whose consummation is not conditioned on the availability of, or on obtaining, third party acquisition
financing and which is designated as a Limited Condition Acquisition by the Borrower or such Restricted Subsidiary in writing to the Administrative Agent and Lenders.

“Limited Condition Acquisition Provision”:  as defined in Section 1.2(h).

“Loan”:  any loan made by any Lender pursuant to this Agreement.

“Loan Documents”:  the collective reference to this Agreement, the Intercreditor Agreements, the Security Documents and the Notes (if any), together with any
amendment, supplement, waiver, or other modification to any of the foregoing.

“Loan Parties”:  the Borrower and each Subsidiary Guarantor.

“London Banking Day”: any day on which dealings in Dollar deposits are conducted by and between banks in the London interbank eurodollar market.

“Mafco”: MacAndrews & Forbes Incorporated and its successors.

“Majority Facility Lenders”:  with respect to any Facility, the holders of more than 50% of the aggregate unpaid principal amount of the Term Loans or the Revolving
Extensions of Credit, as the case may be, outstanding under such Facility (or (i) in the case of any Revolving Facility, prior to any termination of the Revolving Commitments under such
Facility, the holders of more than 50% of the Revolving Commitments under such Facility, (ii) in the case of any New Facility that is a revolving credit facility, prior to any termination
of the New Loan Commitments under such Facility, the holders of more than 50% of the New Loan Commitments under such Facility or (iii) in the case of any Extended Revolving
Facility, prior to any termination of the Extended Revolving Commitments under such Facility, the holders of more than 50% of the Extended Revolving Commitments under such
Facility); provided, however, that determinations of the “Majority Facility Lenders” shall exclude any Commitments or Loans held by Defaulting Lenders.

“Mandatory Prepayment Date”:  as defined in Section 2.12(e).

“Material Adverse Effect”:  a material adverse effect on (a) the business, operations, assets, financial condition or results of operations of the Borrower and its
Restricted Subsidiaries, taken as a whole, or (b) the material rights and remedies available to the Administrative Agent and the Lenders, taken as a whole, or on the ability of the Loan
Parties, taken as a whole, to perform their payment obligations to the Lenders, in each case, under the Loan Documents.

“Material Real Property”:  any Real Property located in the United States and owned in fee by the Borrower or any Subsidiary Guarantor on the Closing Date having an
estimated Fair Market Value exceeding $10,000,000 and any after-acquired Real Property located in the United States owned by a Loan Party having a gross purchase price exceeding
$10,000,000 at the time of acquisition.
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“Materials of Environmental Concern”:  any gasoline or petroleum (including crude oil or any fraction thereof) or petroleum products, polychlorinated biphenyls, urea-
formaldehyde insulation, asbestos, pollutants, contaminants, radioactivity and any other substances that are defined, listed or regulated as hazardous, toxic (or words of similar regulatory
intent or meaning) under any Environmental Law, or that are regulated pursuant to Environmental Law or which may give rise to any Environmental Liability.

“Maximum Incremental Facilities Amount”:  at any date of determination, the sum of:

(a)          the greater of (x) $450,000,000 and (y) 90% of Consolidated EBITDA determined as of the last day of the fiscal quarter most recently then ended for which
financial statements have been delivered pursuant to Section 6.1, calculated after giving pro forma effect to the incurrence of such additional amount (and in the case of any
Supplemental Revolving Commitment Increase being initially provided on or prior to any date of determination, as if loans thereunder were drawn in full on such date) and the
application of any proceeds thereof; plus

(b)          an additional unlimited amount if, after giving pro forma effect to the incurrence of such additional amount (and in the case of any Supplemental Revolving
Commitment Increase being initially provided on or prior to any date of determination, as if loans thereunder were drawn in full on such date) and after giving effect to any
acquisition consummated substantially concurrently therewith and all other appropriate pro forma adjustment events:

(y)          where such additional amount will be secured on a pari passu basis with the Liens securing the Obligations, the Consolidated Net First Lien Leverage Ratio is equal to
or less than 3.50 to 1.00; or

(z)          where such additional amount will be unsecured or secured on a “junior” basis with the Liens securing the Obligations, the Consolidated Net Secured Leverage Ratio is
equal to or less than 4.25 to 1.00,

(it being understood that (A) the unlimited amount in clause (b) above shall be deemed to be used prior to the amount in clause (a) above if the Consolidated Net First Lien Leverage
Ratio requirement in clause (y) above or the Consolidated Net Secured Leverage Ratio requirement in clause (z) above, as applicable, is satisfied, (B) if pro forma effect is given to the
entire committed amount of any such amount, such committed amount may thereafter be borrowed and reborrowed, in whole or in part, from time to time, without further compliance
with this clause, (C) for purposes of calculating the Consolidated Net Secured Leverage Ratio, any unsecured Indebtedness incurred pursuant to clause (b)(z) shall be treated as if such
amount is senior secured Funded Debt, and (D) for purposes of calculating the Consolidated Net First Lien Leverage Ratio or the Consolidated Net Secured Leverage Ratio, any cash
proceeds from such incurrence shall be excluded as Unrestricted Cash from such calculation); plus

(c)          in the event (x) all obligations and commitments under the ABL Facility Agreement have been fully satisfied and permanently terminated (which obligations
and commitments have not been otherwise refinanced) and (y) the Initial Term B Loans and any other Obligations secured on a pari passu basis with the Liens securing the
Initial Term B Loans are secured by a Lien on the ABL Facility First Priority Collateral with the same priority as the Liens securing the obligations and commitments under the
ABL Facility Agreement prior to the full satisfaction and permanent termination of such obligations and commitments, $400,000,000.
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“Maximum Rate”:  as defined in Section 10.20.

“Merger”: the merger of RR Transaction Corp. with and into the Target pursuant to, and as contemplated by, the Merger Agreement.

“Merger Agreement”:  the Agreement and Plan of Merger, dated as of June 16, 2016, by and among, Holdings, RR Transaction Corp., the Borrower and the Target.

“Minimum Extension Condition”:  as defined in Section 2.26(g).

“Moody’s”:  Moody’s Investors Service, Inc. or any successor to the rating agency business thereof.

“Mortgage”:  any mortgage, deed of trust, hypothec, assignment of leases and rents or other similar document delivered on or after the Closing Date in favor of, or for
the benefit of, the Collateral Agent for the benefit of the Secured Parties, with respect to Mortgaged Properties, each substantially in the form of Exhibit M or otherwise in form and
substance reasonably acceptable to the Administrative Agent and the Borrower (taking into account the law of the jurisdiction in which such mortgage, deed of trust, hypothec or similar
document is to be recorded), as the same may be amended, restated, amended and restated, supplemented or otherwise modified from time to time.

“Mortgaged Properties”:  all Material Real Property owned by the Borrower or any Subsidiary Guarantor that is, or is required to be, subject to a Mortgage pursuant to
the terms of this Agreement.

“Multiemployer Plan”:  a Plan that is a multiemployer plan as defined in Section 4001(a)(3) of ERISA.

“Net Cash Proceeds”:  (a) in connection with any Asset Sale or any Recovery Event occurring on or after the Closing Date, the proceeds thereof in the form of cash and
Cash Equivalents (including any such proceeds received by way of deferred payment of principal pursuant to a note or installment receivable or purchase price adjustment receivable or
otherwise, but only as and when received) received by any Loan Party, net of (i) (x) selling expenses, attorneys’ fees, accountants’ fees, investment banking fees, brokers’ fees and
consulting fees, (y) the principal amount, premium or penalty, if any, interest and other amounts required to be applied to the repayment of Indebtedness secured by a Lien permitted
hereunder (including because the asset sold is removed from a borrowing base supporting such Indebtedness) on any asset which is the subject of such Asset Sale or Recovery Event
(other than any Lien pursuant to a Security Document) and (z) other customary fees and expenses actually incurred by any Loan Party in connection therewith; (ii) Taxes paid or
reasonably estimated to be payable by any Loan Party as a result thereof  and, without duplication, any tax distribution that may be required as a result thereof (after taking into account
any available tax credits or deductions and any tax sharing arrangements); (iii) the amount of any liability paid or to be paid or reasonable reserve established in accordance with GAAP
against any liabilities (other than any taxes deducted pursuant to clause (ii) above) (A) associated with the assets that are the subject of such event and (B) retained by the Borrower or
any of its Restricted Subsidiaries, provided, that the amount of any subsequent reduction of such reserve (other than in connection with a payment in respect of any such liability) shall be
deemed to be Net Cash Proceeds of such event occurring on the date of such reduction and (iv) the pro rata portion of the Net Cash Proceeds thereof (calculated without regard to this
clause (iv)) attributable to minority interests and not available for distribution to or for the account of the Borrower or any Domestic Subsidiary as a result thereof and (b) in connection
with any Equity Issuance or issuance or sale of debt securities or instruments or the incurrence of Indebtedness, the cash proceeds received from such issuance or incurrence, net of
attorneys’ fees, investment banking fees, accountants’ fees, consulting fees, underwriting discounts and commissions and other customary fees and expenses actually incurred in
connection therewith.
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“New Facility”:  as defined in the definition of “Facility.”

“New Incremental Debt”: one or more series of senior secured, senior unsecured, senior subordinated or subordinated notes or loans (which, if secured by the
Collateral, are secured on a pari passu basis with the Liens securing the Obligations or secured on a “junior” basis with the Liens securing the Obligations) and guaranteed only by the
Guarantors in an aggregate amount for all such New Incremental Debt (when taken together with any New Loan Commitments that have become effective or will become effective
simultaneously with the issue of any such New Incremental Debt) not in excess of, at the time the respective New Incremental Debt is issued, the Maximum Incremental Facilities
Amount; provided that no Event of Default would exist after giving pro forma effect thereto subject to the Permitted Acquisition Provisions (if applicable).  The issuance of any New
Incremental Debt is subject to the following conditions:

(a)          such New Incremental Debt shall not be Guaranteed by any Person that is not a Guarantor;

(b)          to the extent secured, such New Incremental Debt shall (x) not be secured by any Lien on any asset of the Borrower or any Guarantor that is not Collateral and
(y) be subject to an Other Intercreditor Agreement;

(c)          such New Incremental Debt shall have a final maturity no earlier than the then Latest Maturity Date;

(d)          the Weighted Average Life to Maturity of such New Incremental Debt shall not be shorter than the Weighted Average Life to Maturity of the Latest Maturing
Term Loans;

(e)          such New Incremental Debt shall not be subject to any mandatory prepayment provisions (except to the extent any such mandatory prepayment is required or
permitted to be applied on a not less than pro rata basis to the Initial Term B Loans and other New Incremental Debt that is secured on a pari passu basis with the Liens securing
the Obligations prior to or concurrently with the application of such prepayment to such New Incremental Debt);

(f)          to the extent such New Incremental Debt is incurred as term loans secured by the Collateral on a pari passu basis with the Liens securing the Obligations, such
New Incremental Debt shall be subject to “most-favored nation” adjustments equivalent to those in respect of New Term Loans pursuant to Section 2.25(b)(xi);

(g)          the covenants and events of default of such New Incremental Debt (excluding pricing and optional prepayments or redemption terms), when taken as a whole,
shall be no more restrictive to the Borrower and its Restricted Subsidiaries than those set forth in this Agreement, except for covenants or other provisions applicable only to
periods after the then Latest Maturity Date, as determined in good faith by the Borrower; and

(h)          the delivery to the Administrative Agent of a certificate of the Borrower certifying that the conditions precedent set forth in the preceding subclauses (a)
through (g) have been satisfied (which certificate shall include supporting calculations demonstrating compliance, if applicable, with the Maximum Incremental Facilities
Amount).
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The Lenders hereby authorize the Administrative Agent to enter into amendments to this Agreement and the other Loan Documents with the Borrower as may be necessary or
appropriate in order to secure any New Incremental Debt with the Collateral and/or to make such amendments as may be necessary or appropriate in the reasonable opinion of the
Administrative Agent and the Borrower in connection with the issuance of such New Incremental Debt, in each case on terms consistent with this definition.

“New Lender”:  as defined in Section 2.25(c).

“New Loan Commitments”:  as defined in Section 2.25(a).

“New Loans”:  any loan made by any New Lender pursuant to this Agreement.

“New Subsidiary”:  as defined in Section 7.2(t).

“New Term Lender”:  a Lender that has a New Term Loan.

“New Term Loan Commitment”:  as defined in Section 2.25(a).

“New Term Loans”:  as defined in Section 2.25(b).

“No Undisclosed Information Representation”: with respect to any Person, a representation that such Person is not in possession of any material non-public information
with respect to Holdings or any of its Subsidiaries that has not been disclosed to the Lenders generally (other than those Lenders who have elected not to receive any non-public
information with respect to Holdings or any of its Subsidiaries), and if so disclosed could reasonably be expected to have a material effect upon, or otherwise be material to, the market
price of the applicable Loan, or the decision of an assigning Lender to sell, or of an assignee to purchase, such Loan.

“Non-Defaulting Lender”:  any Lender other than a Defaulting Lender.

“Non-Excluded Subsidiary”:  any Subsidiary of the Borrower which is not an Excluded Subsidiary.

“Non-Extending Lender”:  as defined in Section 2.26(e).

“Non-Guarantor Subsidiary”:  any Subsidiary of the Borrower which is not a Subsidiary Guarantor.

“Non-Recourse Debt”:  Indebtedness (a) with respect to which no default would permit (upon notice, lapse of time or both) any holder of any other Indebtedness of the
Borrower or any of its Restricted Subsidiaries the outstanding principal amount of which individually exceeds $25,000,000 to declare a default on such other Indebtedness or cause the
payment thereof to be accelerated or payable prior to its stated maturity and (b) as to which the lenders or holders thereof will not have any recourse to the capital stock or assets of the
Borrower or any of its Restricted Subsidiaries.

“Non-US Lender”:  as defined in Section 2.20(e).

“Not Otherwise Applied”:  with reference to any proceeds of any transaction or event or of Excess Cash Flow or the Available Amount that is proposed to be applied to
a particular use or transaction, that such amount (a) was not required to prepay Loans pursuant to Section 2.12 and (b) has not previously been (and is not simultaneously being) applied
to anything other than such particular use or transaction.
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“Note”:  any promissory note evidencing any Loan, which promissory note shall be in the form of Exhibit J-1 or Exhibit J-2, as applicable, or such other form as agreed
upon by the Administrative Agent and the Borrower.

“Obligations”:  the unpaid principal of and interest on (including interest accruing after the maturity of the Loans and Reimbursement Obligations and interest accruing
after the filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like proceeding, relating to the Borrower, whether or not a claim for post-filing
or post-petition interest is allowed or allowable in such proceeding) the Loans, the Reimbursement Obligations and all other obligations and liabilities of the Borrower to the
Administrative Agent, the Collateral Agent or to any Lender, whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, in each case,
which may arise under, out of, or in connection with, this Agreement, any other Loan Document, the Letters of Credit or any other document made, delivered or given in connection
herewith or therewith, whether on account of principal, interest, reimbursement obligations, fees, indemnities, costs, expenses (including all fees, charges and disbursements of counsel
to the Administrative Agent or any Lender that are required to be paid by the Borrower pursuant hereto) or otherwise; provided, that the “Obligations” shall exclude any obligations in
respect of any Specified Hedge Agreement, any Specified Cash Management Obligations and any Specified Additional Obligations.

“OFAC”: the Office of Foreign Assets Control of the United States Department of the Treasury.

“Offer Documents”: as defined in the definition of “Dutch Auction”.

“Open Market Purchase”: the purchase by Holdings or any of its Subsidiaries by way of open market purchases of Term Loans in an aggregate principal amount of
Term Loans not to exceed of 20% of the principal amount of all Term Loans then outstanding (calculated as of the date of such purchase).

“Other Affiliate”: the Sponsor and any Affiliate of the Sponsor, other than Holdings, any Subsidiary of Holdings and any natural person.

“Other Connection Taxes”: with respect to any Recipient, Taxes imposed as a result of a present or former connection between such Recipient and the jurisdiction
imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to, performed its obligations under, received payments under,
received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan
Document).

“Other Intercreditor Agreement”:  an intercreditor agreement, (a) to the extent in respect of Indebtedness intended to be secured by some or all of the Collateral on a
pari passu basis with the Obligations, an intercreditor agreement the terms of which are consistent with market terms governing security arrangements for the sharing of liens on a pari
passu basis at the time such intercreditor agreement is proposed to be established in light of the type of Indebtedness to be secured by such liens, as determined in good faith by the
Borrower and the Administrative Agent, and (b) to the extent in respect of Indebtedness intended to be secured by some or all of the Collateral on a junior priority basis with the
Obligations, an intercreditor agreement the terms of which are consistent with market terms governing security arrangements for the sharing of liens on a junior basis at the time such
intercreditor agreement is proposed to be established in light of the type of Indebtedness to be secured by such liens, as determined in good faith by the Borrower and the Administrative
Agent.
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“Other Taxes”:  any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar levies arising from any payment
made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this Agreement or any other Loan Document.

“Parent Company”:  any direct or indirect parent of Holdings.

“Pari Passu Replacement Agreement”:  as defined in Section 10.1(h).

“Participant”:  as defined in Section 10.6(c)(i).

“Participant Register”:  as defined in Section 10.6(c)(iii).

“PBGC”:  the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA (or any successor).

“Permitted Acquisition”:  (a) any acquisition or other Investment approved by the Required Lenders, (b) any acquisition or other Investment made solely with the Net
Cash Proceeds of any substantially concurrent Equity Issuance or capital contribution (other than Disqualified Capital Stock) and such Equity Issuance or capital contribution is Not
Otherwise Applied or (c) any acquisition, in a single transaction or a series of related transactions, of a majority controlling interest in the Capital Stock, or all or substantially all of the
assets, of any Person, or of all or substantially all of the assets constituting a division, product line or business line of any Person, in each case to the extent the applicable acquired
company or assets engage in or constitute a Permitted Business or Related Business Assets, so long as in the case of any acquisition described in this clause (c), no Event of Default shall
be continuing immediately after giving pro forma effect to such acquisition.

“Permitted Acquisition Provisions”: as defined in Section 2.25(b).

“Permitted Business”:  (i) the Business or (ii) any business that is a natural outgrowth or a reasonable extension, development or expansion of any such Business or any
business similar, reasonably related, incidental, complementary or ancillary to any of the foregoing.

“Permitted Foreign Currency”:  with respect to any Revolving Loan or Letter of Credit, any foreign currency reasonably requested by the Borrower from time to time
and in which the Revolving Lenders or the Issuing Lender, as applicable, may, in accordance with its policies and procedures in effect at such time, lend Revolving Loans or issue Letters
of Credit, as applicable.

“Permitted Investors”:  the collective reference to (i) the Sponsor and any Affiliates of any Person included in the definition of “Sponsor”, (but excluding any operating
portfolio companies of the foregoing), (ii) the members of management of any Parent Company, Holdings or any of its Subsidiaries that have ownership interests in any Parent Company
or Holdings as of the Closing Date, (iii) the directors of Holdings or any of its Subsidiaries or any Parent Company as of the Closing Date and (iv) the members of any “group” (within
the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision) of which any Person described in clause (i), (ii) or (iii) of this definition is a
member; provided that, in the case of such group and without giving effect to the existence of such group or any other group, Persons who are either Persons described in clause (i), (ii)
or (iii) of this definition have aggregate beneficial ownership of more than 50% of the total voting power of the voting stock of the Borrower, Holdings or any Parent Company.
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“Permitted Refinancing”:  with respect to any Person, refinancings, replacements, modifications, refundings, renewals or extensions of Indebtedness (or of a prior
Permitted Refinancing of Indebtedness); provided, that any such refinancing, replacement, modification, refunding, renewal or extension of Indebtedness effected pursuant to a clause in
Section 7.2 or 7.3 in reliance on the term “Permitted Refinancing” must comply with the following conditions:

(a)          there is no increase in the principal amount (or accreted value) thereof (except by an amount equal to accrued interest, fees, discounts, redemption and tender
premiums, penalties and expenses and by an amount equal to any existing commitment unutilized thereunder and as otherwise permitted under the applicable clause of Section
7.2);

(b)          the Weighted Average Life to Maturity of such Indebtedness  is greater than or equal to the shorter of (i) the Weighted Average Life to Maturity of the
Indebtedness being refinanced and (ii) the remaining Weighted Average Life to Maturity of the Latest Maturing Term Loans (other than a shorter Weighted Average Life to
Maturity for customary bridge financings, which, subject to customary conditions, would either be automatically converted into or required to be exchanged for permanent
financing which does not provide for a shorter Weighted Average Life to Maturity than the shorter of (i) the Weighted Average Life to Maturity of the Indebtedness being
refinanced and (ii) the remaining Weighted Average Life to Maturity of the Latest Maturing Term Loans) and such Indebtedness shall not have a final maturity earlier than the
maturity date of the Indebtedness being refinanced;

(c)          immediately after giving effect to such refinancing, replacement, refunding, renewal or extension, no Event of Default shall be continuing;

(d)          neither the Borrower nor any Restricted Subsidiary shall be an obligor or guarantor of any such refinancings, replacements, modifications, refundings,
renewals or extensions except to the extent that such Person was (or would have been required to be) such an obligor or guarantor in respect of the applicable Indebtedness
being modified, refinanced, replaced, refunded, renewed or extended; provided, that any other such Person shall be permitted to be such an obligor or guarantor to the extent
that (x) such obligation or guaranty is created utilizing any applicable clause of Section 7.2 (other than Section 7.2(e)(ii) or (iv)) and (y) such Person would not have been
restricted from being an obligor or guarantor, as applicable, of the Indebtedness being refinanced under this Agreement when the Indebtedness being refinanced was incurred
(provided, that any such Indebtedness existing on the Closing Date shall be deemed to satisfy this clause (y));

(e)          except in the case of a Permitted Refinancing under Section 7.2(p), any Liens securing such Permitted Refinancing shall be limited to the assets or property
that secured the Indebtedness being refinanced; provided, that Liens in respect of assets or property granted as a result of the operation of after-acquired property clauses shall
be permitted to the extent any such assets or property secured (or would have secured) the Indebtedness the subject of the Permitted Refinancing; provided, further, a Permitted
Refinancing under Section 7.2(p) shall not be secured by any assets or property other than Collateral and shall be subject to an Other Intercreditor Agreement; provided, further,
that Liens on other assets or property shall be permitted to the extent that (x) such Liens are granted utilizing any applicable clause of Section 7.3 and (y) the Indebtedness being
refinanced would not have been restricted from being secured by such Liens when the Indebtedness being refinanced was incurred (provided, that any such Indebtedness
existing on the Closing Date shall be deemed to satisfy this clause (y));
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(f)          to the extent the Indebtedness being refinanced is subject to the ABL Intercreditor Agreement or an Other Intercreditor Agreement, to the extent that it is
secured by the Collateral, the Permitted Refinancing shall be subject to the ABL Intercreditor Agreement or Other Intercreditor Agreement, as applicable, on terms no less
favorable to the Lenders, taken as a whole (as determined in good faith by the Borrower); and

(g)          except as otherwise permitted by this definition of “Permitted Refinancing”, the covenants and events of default applicable to such Permitted Refinancing
shall be not materially more restrictive, taken as a whole, to the Borrower and its Restricted Subsidiaries than the covenants and events of default contained in customary
agreements governing similar indebtedness in light of prevailing market conditions at the time of such Permitted Refinancing (as determined in good faith by the Borrower).

“Permitted Refinancing Obligations”:  any Indebtedness (which Indebtedness may be unsecured or secured by the Collateral on a pari passu or, at the Borrower’s option, junior
basis with the Liens securing the Obligations), including customary bridge financings and any debt securities, in each case issued or incurred by the Borrower or a Guarantor to
refinance, extend, renew, replace, modify or refund Indebtedness (and, if such Indebtedness consists of revolving loans, to pro rata reduce the associated revolving commitments) and/or
Commitments incurred under this Agreement and the Loan Documents and to pay fees, discounts, accrued interest, premiums and expenses in connection therewith; provided, that, in the
case of Indebtedness incurred to refinance any Term Loans (and to pay fees, discounts, premiums and expenses in connection therewith) which is incurred otherwise than under this
Agreement (any such Indebtedness, “Refinancing Debt”), such Refinancing Debt:

(a) shall not be Guaranteed by any Person that is not a Guarantor;

(b)          shall be unsecured or secured by the Collateral on a pari passu or, at the Borrower’s option, junior basis with the Liens securing the Obligations;

(c)          shall not be secured (to the extent secured) by any Lien on any asset of any Loan Party that does not also secure the Obligations;

(d)          if secured by Collateral, such Indebtedness (and all related obligations) either shall be incurred under this Agreement on a senior secured pari passu basis with
the other Obligations or shall be subject to the terms of an Other Intercreditor Agreement;

(e)          (i) shall have a final maturity no earlier than the maturity date of the Indebtedness being refinanced and shall have a Weighted Average Life to Maturity not
shorter than the Weighted Average Life to Maturity of the Indebtedness being refinanced (other than an earlier maturity date and/or shorter Weighted Average Life to Maturity
for customary bridge financings, which, subject to customary conditions, would either be automatically converted into or required to be exchanged for permanent financing
which does not provide for an earlier maturity date than the maturity date of the Indebtedness being refinanced or a shorter Weighted Average Life to Maturity than the
Weighted Average Life to Maturity of the Indebtedness being refinanced) and (ii) any such Indebtedness that is a revolving credit facility shall not mature prior to the maturity
date of the revolving commitments being replaced;
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(f)          shall not be subject to amortization prior to the final maturity thereof or any mandatory redemption or prepayment provisions (except customary asset sale,
recovery event and change of control provisions), except to the extent any such mandatory redemption or prepayment is required or permitted to be applied on a not less than
pro rata basis to the Initial Term B Loans and any New Loans or other Refinancing Debt that, in each case, are secured on a pari passu basis with the Liens securing the
Obligations prior to or concurrently with the application to such Permitted Refinancing Obligations; and

(g)          except as otherwise permitted by this definition of “Permitted Refinancing Obligations”, all terms (other than with respect to pricing, fees and optional
prepayments, which terms shall be as agreed by the Borrower and the applicable lenders) applicable to such Refinancing Debt shall be substantially identical to, or (when taken
as a whole, as shall be determined in good faith by the Borrower) less favorable to the lenders providing such Refinancing Debt than those applicable to such Indebtedness
being refinanced, other than for any covenants and other terms applicable solely to any period after the Latest Maturity Date.

“Permitted Transferees” means, with respect to any Person that is a natural person (and any Permitted Transferee of such Person), (a) such Person’s immediate family,
including his or her spouse, ex-spouse, children, step-children and their respective lineal descendants, (b) the estate of Ronald O. Perelman and (c) any other trust or other legal entity the
primary beneficiary of which is such Person and/or such Person’s immediate family, including his or her spouse, ex-spouse, children, stepchildren or their respective lineal descendants.

“Person”:  an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated association, joint venture,
Governmental Authority or other entity of whatever nature.

“Plan”:  at a particular time, any employee benefit plan as defined in Section 3(3) of ERISA and in respect of which the Borrower or any of its Restricted Subsidiaries
is (or, if such plan were terminated at such time, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA, including a Multiemployer
Plan.

“Platform”: as defined in Section 10.2(c).

“Pledged Securities”:  as defined in the Guarantee and Collateral Agreement.

“Pledged Stock”:  as defined in the Guarantee and Collateral Agreement.

“Prepayment Option Notice”:  as defined in Section 2.12(e).

“Present Fair Salable Value”: the amount that could be obtained by an independent willing seller from an independent willing buyer if the assets of the Borrower and its
Subsidiaries taken as a whole and after giving effect to the consummation of the Transactions are sold with reasonable promptness in an arm’s-length transaction under present conditions
for the sale of comparable business enterprises insofar as such conditions can be reasonably evaluated.

“Prior Tax Sharing Agreement”: the Tax Sharing Agreement entered into as of June 24, 1992, as amended and restated, among the Company and certain of its
Subsidiaries, Holdings and Mafco.

“Proceeding”: as defined in Section 10.5(c).
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“Property”:  any right or interest in or to property or assets of any kind whatsoever, whether real, personal or mixed and whether tangible or intangible, including
Capital Stock.

“Public Information”: as defined in Section 10.2(c).

“Public Lender”:  as defined in Section 10.2(c).

“Qualified Capital Stock”:  any Capital Stock that is not Disqualified Capital Stock.

“Qualified Contract”: any new intellectual property license entered into by the Borrower or any of its Restricted Subsidiaries in respect of any brand so long as an
officer of the Borrower has certified to the Administrative Agent that the revenues generated by such license in the next succeeding 12 months would reasonably be expected to exceed
$10,000,000.

“Ratio Basket”:  as defined in Section 1.6.

“Ratio Basket Item or Event”:  as defined in Section 1.6.

“Real Property”:  collectively, all right, title and interest of the Borrower or any of its Restricted Subsidiaries in and to any and all parcels of real property owned or
leased by the Borrower or any such Restricted Subsidiary together with all improvements and appurtenant fixtures, easements and other property and rights incidental to the ownership,
lease or operation thereof.

“Receivables and Related Assets”: obligations arising from a sale of merchandise, goods or insurance, or the rendering of services which have been completed,
together with (a) all interest in any goods, merchandise or insurance (including returned goods or merchandise) relating to any sale giving rise to such obligations, (b) all other security
interests or Liens and property subject thereto from time to time purporting to secure payment of such obligations, whether pursuant to the contract related to such obligations or
otherwise, together with all financing statements describing any collateral securing such obligations, (c) all rights to payment of any interest or finance charges and other obligations
related thereto, (d) all supporting obligations, including but not limited to, all guarantees, insurance and other agreements or arrangements of whatever character from time to time
supporting or securing payment of such obligations whether pursuant to the contract related to such obligations or otherwise, (e) all contracts, chattel paper, instruments and other
documents, books, records and other information (including, without limitation, computer programs, tapes, disks, punch cards, data processing software and related property and rights)
relating to such obligations, (f) any other property and assets that in accordance with market requirements at the time thereof are sold, transferred or pledged pursuant to receivables
conduit securitization transactions and (g) collections and proceeds with respect to the foregoing, in each case, excluding the Capital Stock of any Receivables Subsidiary.

“Receivables Facility”: one or more receivables financing facilities, as amended, supplemented, modified, extended, renewed, restated, refunded, replaced or
refinanced from time to time, the Indebtedness of which is non-recourse (except for representations, warranties, covenants and indemnities made in connection with such facilities that
the Borrower has determined in good faith to be customary in financings similar to a Receivables Facility, including those relating to servicing of the assets of a Receivables Subsidiary
and those relating to any obligation of the Borrower or any of its Restricted Subsidiaries to repurchase the assets it sold thereunder as a result of a breach of a representation, warranty or
covenant or otherwise) to the Borrower and its Restricted Subsidiaries pursuant to which the Borrower or any of its Restricted Subsidiaries sells or transfers its Receivables and Related
Assets to either (x) a Person that is not a Restricted Subsidiary or (y) a Receivables Subsidiary that in turn sells or transfers its accounts receivable, payment intangibles and related assets
to a Person that is not a Restricted Subsidiary.
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“Receivables Subsidiary”: any subsidiary formed solely for the purpose of engaging, and that engages only, in one or more Receivables Facilities.

“Recipient”: (a) any Lender, (b) the Administrative Agent and (c) any other Agent, as applicable.

“Recovery Event”:  any settlement of or payment in respect of any Property or casualty insurance claim or any condemnation proceeding relating to any asset of the
Borrower or any Restricted Subsidiary, in an amount for each such event exceeding $10,000,000.

“Refinanced Revolving Commitments”:  as defined in Section 10.1(d).

“Refinanced Term Loans”:  as defined in Section 10.1(c).

“Refinancing”:  the repayment, refinancing, retirement or redemption of Indebtedness under and termination of the Existing Credit Agreements and the Existing Target
Notes on the Closing Date.

“Refinancing Debt”: as defined in the definition of “Permitted Refinancing Obligations”.

“Refinancing Revolving Commitments”:  as defined in Section 10.1(d).

“Refinancing Term Loans”:  as defined in Section 10.1(c).

“Register”:  as defined in Section 10.6(b)(iv).

“Reimbursement Obligation”:  the obligation of the Borrower to reimburse an Issuing Lender pursuant to Section 3.5 for amounts drawn under Letters of Credit issued
by such Issuing Lender.

“Reinvestment Deferred Amount”:  with respect to any Reinvestment Event, the aggregate Net Cash Proceeds received by any Loan Party or any Restricted Subsidiary
thereof for its own account in connection therewith that are not applied to prepay the Term Loans pursuant to Section 2.12 as a result of the delivery of a Reinvestment Notice.

“Reinvestment Event”:  any Asset Sale or Recovery Event occurring after the Closing Date in respect of which a Loan Party has delivered a Reinvestment Notice.

“Reinvestment Notice”:  a written notice signed on behalf of any Loan Party by a Responsible Officer stating that such Loan Party (directly or indirectly through a
Subsidiary) intends and expects to use all or a specified portion of the Net Cash Proceeds of an Asset Sale or Recovery Event to acquire property or make investments used or useful in a
Permitted Business.

“Reinvestment Prepayment Amount”:  with respect to any Reinvestment Event, the Reinvestment Deferred Amount (or the relevant portion thereof, as contemplated
by clause (ii) of the definition of “Reinvestment Prepayment Date”) relating thereto less any amount contractually committed by the applicable Loan Party (directly or indirectly through
a Subsidiary) prior to the relevant Reinvestment Prepayment Date to be expended prior to the relevant Trigger Date (a “Committed Reinvestment Amount”), or actually expended prior
to such date, in each case to acquire assets or make investments useful in a Permitted Business.
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“Reinvestment Prepayment Date”:  with respect to any Reinvestment Event, the earlier of (i) the date occurring 15 months after such Reinvestment Event and (ii) with
respect to any portion of a Reinvestment Deferred Amount, the date that is five Business Days following the date on which any Loan Party or any Restricted Subsidiary thereof shall
have determined not to acquire assets or make investments useful in a Permitted Business with such portion of such Reinvestment Deferred Amount.

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

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

“Related Person”: as defined in Section 10.5.

“Release”:  any release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, dispersal, leaching or migration into or through the
environment or within or upon any building, structure or facility.

“Replaced Lender”:  as defined in Section 2.24.

“Reply Amount”: as defined in the definition of “Dutch Auction”.

“Reply Price”: as defined in the definition of “Dutch Auction”.

“Reportable Event”:  any of the events set forth in Section 4043(c) of ERISA, other than those events as to which the thirty day notice period is waived by the PBGC in
accordance with the regulations thereunder.

“Representatives”:  as defined in Section 10.14.

“Repricing Transaction”:  other than in connection with a transaction involving a Change of Control, (i) any prepayment of the Initial Term B Loans using proceeds of
Indebtedness incurred by the Borrower or one or more Subsidiaries from a substantially concurrent issuance or incurrence of secured, syndicated term loans provided by one or more
banks, financial institutions or other Persons for which the Yield payable thereon (disregarding any performance or ratings based pricing grid that could result in a lower interest rate
based on future performance to the extent such pricing grid is not applicable during the period specified in 2.11(b)) is lower than the Yield with respect to the Initial Term B Loans on the
date of such optional prepayment, (ii) any amendment, amendment and restatement or any other modification of this Agreement that reduces the Yield with respect to such Initial Term B
Loans or (iii) for the avoidance of doubt, any assignment of Initial Term B Loans pursuant to Section 2.24 as a result of a Lender’s failure to consent to any amendment, amendment and
restatement or any other modification of this Agreement that reduces the Yield with respect to such Initial Term B Loans.
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“Required Lenders”:  at any time, the holders of more than 50% of (a) until the Closing Date, the Commitments then in effect and (b) thereafter, the sum of (i) the
aggregate unpaid principal amount of the Term Loans then outstanding, (ii) the Revolving Commitments then in effect, if any, or, if the Revolving Commitments have been terminated,
the Revolving Extensions of Credit then outstanding, and (iii) the Extended Revolving Commitments then in effect in respect of any Extended Revolving Facility or, if such Extended
Revolving Commitments have been terminated, the Extended Loans in respect thereof then outstanding; provided, however, that determinations of the “Required Lenders” shall exclude
any Commitments or Loans held by Defaulting Lenders.

“Required Prepayment Lenders”:  the holders of more than 50% of the aggregate unpaid principal amount of the Term Loans; provided, however, that determinations
of the “Required Prepayment Lenders” shall exclude any Term Loans held by Defaulting Lenders.

“Required Revolving Lenders”:  at any time, the holders of more than 50% of the sum of (i) the Revolving Commitments then in effect or, if the Revolving
Commitments have been terminated, the Revolving Extensions of Credit then outstanding, and (ii) the Extended Revolving Commitments then in effect in respect of any Extended
Revolving Facility or, if such Extended Revolving Commitments have been terminated, the Extended Loans in respect thereof then outstanding; provided, however, that determinations
of the “Required Revolving Lenders” shall exclude any Revolving Commitments or Revolving Loans held by Defaulting Lenders.

“Requirement of Law”:  as to any Person, the certificate of incorporation and by-laws or other organizational or governing documents of such Person, and any law,
treaty, rule or regulation or determination of an arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon such Person or any of its Property or to
which such Person or any of its Property is subject.

“Responsible Officer”:  any officer at the level of Vice President or higher of the relevant Person or, with respect to financial matters, the Chief Financial Officer,
Treasurer, Controller or any other Person in the Treasury Department at the level of Vice President or higher of the relevant Person.

“Restricted Payments”:  as defined in Section 7.6.

“Restricted Subsidiary”:  any Subsidiary of the Borrower which is not an Unrestricted Subsidiary.

“Return Bid”: as defined in the definition of “Dutch Auction”.

“Revaluation Date”: (a) the date of delivery of each notice of borrowing in respect of Revolving Loans or issuance of a Letter of Credit, in a Permitted Foreign
Currency, and (b) each other date on which a Spot Rate is calculated at the Administrative Agent’s discretion.

“Revolving Commitment Period”:  with respect to each Tranche of Revolving Commitments, the period from and including the effective date for such Tranche to the
Revolving Termination Date for such Tranche.

 “Revolving Commitments”:  as to any Revolving Lender, the obligation of such Lender, if any, to make Revolving Loans and participate in Letters of Credit.  The
aggregate amount of the Revolving Commitments as of the Closing Date is $0.

“Revolving Extensions of Credit”:  as to each Revolving Lender at any time, an amount equal to the Dollar Equivalent of the sum of, without duplication (a) the
aggregate principal amount of all Revolving Loans held by such Lender then outstanding, (b) such Revolving Lender’s Revolving Percentage of the L/C Obligations then outstanding
and (c) such Revolving Lender’s Swingline Exposure.
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“Revolving Facility”:  as defined in the definition of “Facility.”

“Revolving Lender”:  each Lender that has a Revolving Commitment or that holds Revolving Loans.

“Revolving Loans”:  as defined in Section 2.4(a).

“Revolving Percentage”:  as to any Revolving Lender at any time, the percentage which such Lender’s Revolving Commitment then constitutes of the aggregate
Revolving Commitments or, at any time after the Revolving Commitments shall have expired or terminated, the percentage which such Revolving Lender’s Revolving Extensions of
Credit then outstanding constitutes of the aggregate Revolving Extensions of Credit then outstanding.

“Revolving Termination Date”:  (a) with respect to any Tranche of Revolving Commitments, the maturity date specified therefor in the applicable Joinder Agreement,
(b) with respect to any Extended Revolving Tranche, the maturity date specified therefor in the applicable Extension Amendment and (c) with respect to any Tranche of Refinancing
Revolving Commitments, the maturity date set forth in the applicable amendment pursuant to Section 10.1(d); provided that, in each case of clauses (a), (b) and (c), if such date is not a
Business Day, the Revolving Termination Date will be the next succeeding Business Day.

“S&P”:  Standard & Poor’s Ratings Group, Inc., or any successor to the rating agency business thereof.

“Sanction(s)”: any international economic sanction administered or enforced by OFAC, the United Nations Security Council, the European Union or Her Majesty’s
Treasury.

“Screen”:  the relevant display page for the Eurocurrency Base Rate (as reasonably determined by the Administrative Agent) on the Bloomberg Information Service or
any successor thereto; provided, that if the Administrative Agent determines that there is no such relevant display page or otherwise in Bloomberg for the Eurocurrency Base Rate,
“Screen” means such other comparable publicly available service for displaying the Eurocurrency Base Rate (as reasonably determined by the Administrative Agent).

“SEC”:  the Securities and Exchange Commission (or successors thereto or an analogous Governmental Authority).

“Section 2.26 Additional Amendment”:  as defined in Section 2.26(c).

“Secured Obligations”: the Obligations, together with all obligations in respect of the Specified Hedge Agreements, the Specified Cash Management Obligations and
the Specified Additional Obligations; provided, that the “Secured Obligations” shall exclude any Excluded Swap Obligations.

“Secured Parties”:  collectively, the Lenders, the Administrative Agent, the Collateral Agent, each Issuing Lender, the Swingline Lender, any other holder from time to
time of any of the Secured Obligations and, in each case, their respective successors and permitted assigns.
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“Securities Act”:  the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.

“Security”:  as defined in the Guarantee and Collateral Agreement.

“Security Documents”:  the collective reference to the Guarantee and Collateral Agreement, the Holdings Guarantee and Pledge Agreement and all other security
documents (including any Mortgages) hereafter delivered to the Administrative Agent or the Collateral Agent purporting to grant a Lien on any Property of any Loan Party to secure the
Secured Obligations.

“Single Employer Plan”:  any Plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of
ERISA and in respect of which the Borrower or any of its Restricted Subsidiaries is (or, if such plan were terminated, would under Section 4069 of ERISA be deemed to be) an
“employer” as defined in Section 3(5) of ERISA.

“Solvent”:  with respect to the Borrower and its Subsidiaries, as of any date of determination, (i) the Fair Value of the assets of the Borrower and its Subsidiaries taken
as a whole exceeds their Liabilities, (ii) the Present Fair Salable Value of the assets of the Borrower and its Subsidiaries taken as a whole exceeds their Liabilities; (iii) the Borrower and
its Subsidiaries taken as a whole Do not have Unreasonably Small Capital; and (iv) the Borrower and its  Subsidiaries taken as a whole Will be able to pay their Liabilities as they
mature.

“Specified Additional Obligations”:  obligations, in an aggregate principal amount not to exceed $15,000,000 at any time outstanding, that have been designated by the
Borrower, by notice to the Administrative Agent, as a Specified Additional Obligation under this Agreement.  The designation of any Specified Additional Obligations shall not create in
favor of any party thereto (or their successors or assigns) any rights in connection with the management or release of any Collateral or of the obligations of any Guarantor under the Loan
Documents.  For the avoidance of doubt, all obligations in existence on the Closing Date listed as such on Schedule 1.1B shall constitute Specified Additional Obligations.

“Specified Cash Management Obligations”:  Cash Management Obligations (a) owed by the Borrower or a Restricted Subsidiary to a Person who, as of the time of
incurrence of such obligations (or, in the case of any such obligations in existence on the Closing Date, within 30 days after the Closing Date), is the Administrative Agent, any other
Agent, any Lender, an agent under the ABL Documents, a lender under the ABL Facility Agreement or any Affiliate thereof (each such Person, a “Cash Management Provider”) and (b)
that have been designated by the Borrower, by notice to the Administrative Agent, as a Specified Cash Management Obligations under this Agreement.  The designation of any Cash
Management Obligations as Specified Cash Management Obligations shall not create in favor of the Cash Management Provider that is a party thereto (or their successors or assigns)
any rights in connection with the management or release of any Collateral or of the obligations of any Guarantor under the Loan Documents.  For the avoidance of doubt, all Cash
Management Obligations pursuant to agreements in existence on the Closing Date between the Borrower or any Subsidiary Guarantor, on the one hand, and a Cash Management
Provider, on the other hand, listed as such on Schedule 1.1B, shall constitute Specified Cash Management Obligations.

“Specified Disposition”:  the Disposition by the Borrower and/or any Subsidiary of one or more lines of Business (and/or any assets relating thereto) disclosed in a
schedule to be provided to the Administrative Agent prior to the Closing Date.

“Specified Existing Tranche”:  as defined in Section 2.26(a).
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“Specified Hedge Agreement”:  any Hedge Agreement (a) entered into by (i) the Borrower or any Subsidiary Guarantor and (ii) a Hedge Bank, as counterparty and (b)
that has been designated by the Borrower, by notice to the Administrative Agent, as a Specified Hedge Agreement under this Agreement; provided, that Specified Hedge Agreement
shall exclude any Excluded Swap Obligations.  The designation of any Hedge Agreement as a Specified Hedge Agreement shall not create in favor of the Hedge Bank that is a party
thereto (or their successors or assigns) any rights in connection with the management or release of any Collateral or of the obligations of any Guarantor under the Loan Documents.  For
the avoidance of doubt, all Hedge Agreements in existence on the Closing Date between the Borrower or any Subsidiary Guarantor, on the one hand, and a Hedge Bank, on the other
hand, listed as such on Schedule 1.1B, shall constitute Specified Hedge Agreements.

“Specified Merger Agreement Representations”: such of the representations made by the Target with respect to the Target and its Subsidiaries in the Merger Agreement
as are material to the interests of the Lenders and the Joint Bookrunners (in their capacities as such), but only to the extent that the Borrower (or its Affiliates) has the right to terminate
the Borrower’s (or such Affiliate’s) obligations under the Merger Agreement or the right to decline to consummate the Merger as a result of a breach of such representations in the
Merger Agreement.

“Specified Representations”: the representations and warranties made solely with respect to the Loan Parties in Sections 4.3(a), 4.4(a), 4.4(c), 4.5(a), 4.5(c) (solely to
the extent that such representation and warranty relates to agreements or instruments governing material Indebtedness of the relevant Loan Party the outstanding principal amount of
which exceeds $50,000,000), 4.11, 4.13, 4.17(a) (subject to the conditionality limitations set forth in the last paragraph of Section 5.1), 4.18, 4.19, 4.22 and the second sentence of
Sections 4.23 and 4.24 (in each case, after giving effect to the Transactions).

“Specified Transactions”: those certain transactions undertaken from time to time for planning and reorganization purposes of Holdings or its Subsidiaries as described
in a writing reasonably acceptable to the Administrative Agent delivered prior to the Closing Date.

“Sponsor”:  (a) Mafco, (b) each of Mafco’s direct and indirect Subsidiaries and Affiliates, (c) Ronald O. Perelman, (d) any of the directors or executive officers of
Mafco or (e) any of their respective Permitted Transferees.

“Spot Rate”: with respect to any currency, the rate determined by the Administrative Agent to be the rate quoted by the Oanda Corporation (or by any other provider of
currency exchange rates, as selected by the Administrative Agent) as of which the foreign exchange computation is made; provided, that the Administrative Agent may obtain such spot
rate from another financial institution designated by it if it does not have as of the date of determination a spot buying rate for any such currency; provided, further, that the
Administrative Agent may use such spot rate quoted on the date as of which the foreign exchange computation is made in the case of any Revolving Loan or Letter of Credit
denominated in a Permitted Foreign Currency.

“Stated Maturity”:  with respect to any Indebtedness, the date specified in such Indebtedness as the fixed date on which the payment of principal of such Indebtedness
is due and payable, including pursuant to any mandatory redemption provision (but excluding any provision providing for the re-purchase or repayment of such Indebtedness at the
option of the holder thereof upon the happening of any contingency).

“Subsequent Incremental Revolving Agreement”:  any Extension Amendment, Increase Supplement, Joinder Agreement or Lender Joinder Agreement, as the case may
be, in respect of any Supplemental Revolving Commitment Increase other than the First Incremental Revolving Agreement.
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“Subsidiary”:  as to any Person, a corporation, partnership, limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by reason of the happening of a contingency) to elect a majority of the Board of
Directors of such corporation, partnership or other entity are at the time owned, or the management of which is otherwise controlled, directly or indirectly through one or more
intermediaries, or both, by such Person; provided, that any joint venture that is not required to be consolidated with the Borrower and its consolidated Subsidiaries in accordance with
GAAP shall not be deemed to be a “Subsidiary” for purposes hereof.  Unless otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in this Agreement shall refer to a
direct or indirect Subsidiary or Subsidiaries of the Borrower.

“Subsidiary Guarantors”:  (a) each Domestic Subsidiary other than any Excluded Subsidiary and (b) any other Subsidiary of the Borrower  that is a party to the
Guarantee and Collateral Agreement.

“Successor Borrower”:  as defined in Section 7.4(j).

“Successor Holdings”:  as defined in Section 7A.

“Supplemental Revolving Commitment Increase”:  as defined in Section 2.25(a).

“Supplemental Term Loan Commitments”:  as defined in Section 2.25(a).

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

“Swingline Commitment”: the commitment of the Swingline Lender to make loans pursuant to Section 2.6 in an aggregate principal amount not to exceed (a) during
the period from and including the Closing Date to but excluding the effective date of any First Incremental Revolving Agreement, $0 and (b) during the period from and including the
effective date of any First Incremental Revolving Agreement and thereafter, the amount set forth in the First Incremental Revolving Agreement, as the same may be changed from time
to time by any Subsequent Incremental Revolving Agreement or otherwise pursuant to the terms hereof (including any reduction pursuant to Section 2.10 or Section 2.6).

“Swingline Exposure”: at any time the aggregate principal amount at such time of all outstanding Swingline Loans.  The Swingline Exposure of each Revolving
Lender at any time shall equal its Revolving Percentage of the aggregate Swingline Exposure at such time.

“Swingline Lender”:  Each Revolving Lender that shall have become a Swingline Lender hereunder, if any, as provided in Section 2.6(g), each in its capacity as a
lender of Swingline Loans hereunder.

“Swingline Loan”: any Loan made by the Swingline Lender pursuant to Section 2.6.

“Syndication Agent”: Merrill Lynch, Pierce, Fenner & Smith Incorporated, in its capacity as syndication agent.

“Target”: Elizabeth Arden, Inc., a Florida corporation.
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“TARGET2” means the Trans-European Automated Real-time Gross Settlement Express Transfer payment system which utilizes a single shared platform and which
was launched on November 19, 2007.

“TARGET Day” means any day on which TARGET2 (or, if such payment system ceases to be operative, such other payment system, if any, determined by the
Administrative Agent to be a suitable replacement) is open for the settlement of payments in Euro.

“Target Material Adverse Effect”: any Effect that (a) would reasonably be expected to prevent or materially impair the ability of the Company or any of its subsidiaries
to consummate the Merger and the other transactions contemplated by the Merger Agreement, or (b) has a material adverse effect on the business, results of operations or financial
condition of the Company and its subsidiaries taken as a whole; provided, that in the case of the foregoing clause (b), no Effect to the extent resulting from or arising out of any of the
following shall constitute or be taken into account in determining whether there has been a Target Material Adverse Effect: (i) changes in general economic or political conditions or
financial, credit or securities markets in general (including changes in interest or exchange rates) in any country or region in which the Company or any of its subsidiaries conducts
business; (ii) any Effects that affect the industries in which the Company or any of the Company’s subsidiaries operate; (iii) any changes in Legal Requirements applicable to the
Company or any of the Company’s subsidiaries or any of their respective properties or assets or changes in GAAP, or any changes in interpretations of the foregoing; (iv) acts of war,
armed hostilities, sabotage or terrorism, or any escalation or worsening of any acts of war, armed hostilities, sabotage or terrorism; (v) the negotiation, announcement or existence of, or
any action taken that is required or expressly contemplated by the Merger Agreement and the transactions contemplated thereby (including the impact thereof on relationships,
contractual or otherwise, with customers, suppliers, vendors, lenders, employees, investors, or venture partners) or any action taken by the Company at the written request of or with the
written consent of Parent; (vi) any changes in the credit rating of the Company or any of its subsidiaries, the market price or trading volume of shares of Common Stock or any failure to
meet internal or published projections, forecasts or revenue or earnings predictions for any period, it being understood that any underlying event causing such changes or failures in
whole or in part may be taken into account in determining whether a Target Material Adverse Effect has occurred; (vii) any litigation arising from allegations of a breach of fiduciary
duty relating to the Merger Agreement or the transactions contemplated by the Merger Agreement; or (viii) any weather-related events, earthquakes, floods, hurricanes, tropical storms,
fires or other natural disasters or any national, international or regional calamity, in each case of clauses (i), (ii), (iii), (iv) or (viii), to the extent such Effects, escalation or worsening do
not have a materially disproportionate adverse impact on the Company and its subsidiaries relative to other companies operating in the geographic markets or segments of the industry in
which the Company and its subsidiaries operate. Capitalized terms used in the above definition (other than “Merger Agreement” and “Target Material Adverse Effect”) shall have the
meanings set forth in the Merger Agreement as in effect on June 16, 2016.

“Tax Payments”: payments pursuant to the Company Tax Sharing Agreement and the Prior Tax Sharing Agreement, without duplication.

“Taxes”:  all present and future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees or other charges now or
hereafter imposed, levied, collected, withheld or assessed by any Governmental Authority, including any interest, fines, additions to tax or penalties applicable thereto.

“Term Loans”:  the Initial Term B Loans, New Term Loans, Extended Term Loans and/or Refinancing Term Loans in respect of either of the foregoing, as the context
may require.
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“Term Maturity Date”:  (a) with respect to the Initial Term B Loans, the earlier of (x) 7 years after the Closing Date (or as otherwise provided in Section 2.26 for any
Extended Term Tranche) and (y) the Accelerated Maturity Date (subject to the proviso contained in the definition thereof), (b) with respect to any Extended Term Loans, the maturity
date set forth in the applicable Extension Amendment and (c) with respect to any Tranche of Refinancing Term Loans, the maturity date set forth in the applicable amendment pursuant
to Section 10.1(c); provided that, in each case of clauses (a), (b) and (c), if such date is not a Business Day, the Term Maturity Date will be the next succeeding Business Day.

“Term Prepayment Amount”:  as defined in Section 2.12(e).

“Test Period”:  on any date of determination, the period of four consecutive fiscal quarters of the Borrower (in each case taken as one accounting period) most recently
ended on or prior to such date for which financial statements have been or are required to be delivered pursuant to Section 6.1 or, prior to the first such delivery, the pro forma financial
statements referred to in Section 5.1(o).

“Tranche”:  (a) with respect to Term Loans or commitments, refers to whether such Term Loans or commitments are (1) Initial Term B Loans, (2) New Term Loans
with the same terms and conditions made on the same day, (3) Extended Term Loans (of the same Extension Series) or (4) Refinancing Term Loans with the same terms and conditions
made on the same day and (b) with respect to Revolving Loans or commitments, refers to whether such Revolving Loans or commitments are (1) Revolving Commitments or Revolving
Loans, (2) Extended Revolving Loans (of the same Extension Series) or (3) Refinancing Revolving Commitments with the same terms and conditions made on the same day or
Revolving Loans in respect thereof.

“Transaction Costs”: as defined in the definition of “Transactions.”

“Transactions”: the consummation of the Merger in accordance with the terms of the Merger Agreement and the other transactions described therein, together with
each of the following transactions consummated or to be consummated in connection therewith:

(a) the Borrower obtaining the Initial Term B Facility and the ABL Facility;

(b)          the Borrower (or a subsidiary thereof) issuing senior unsecured notes pursuant to a private placement under Rule 144A or other private placement yielding
$450,000,000 in gross cash proceeds from the issuance of eight-year notes (the “2024 Notes”) and releasing such gross cash proceeds from escrow;

(c) the occurrence of the Refinancing; and

(d)          the payment of all fees, costs and expenses incurred in connection with the transactions described in the foregoing provisions of this definition (the
“Transaction Costs”).

“Trigger Date”:  as defined in Section 2.12(b).

“Type”:  as to any Loan, its nature as an ABR Loan or Eurocurrency Loan.

“UCP”: with respect to any Letter of Credit, the Uniform Customs and Practice for Documentary Credits, International Chamber of Commerce (“ICC”) Publication
No. 600 (or such later version thereof as may be in effect at the time of issuance).

“United States”:  the United States of America.
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“Unrestricted Cash”: as at any date of determination, the aggregate amount of cash and Cash Equivalents included in the cash accounts that would be listed on the
consolidated balance sheet of the Borrower and its Restricted Subsidiaries as at such date, to the extent such cash and Cash Equivalents are not (a) subject to a Lien securing any
Indebtedness or other obligations, other than (i) the Secured Obligations or (ii) any such other Indebtedness that is subject to any Intercreditor Agreement or (b) classified as “restricted”
(unless so classified solely because of any provision under the Loan Documents or any other agreement or instrument governing other Indebtedness that is subject to any Intercreditor
Agreement governing the application thereof or because they are subject to a Lien securing the Secured Obligations or other Indebtedness that is subject to any Intercreditor Agreement).

“Unrestricted Subsidiary”:  (i) any Escrow Entity, (ii) any Subsidiary of the Borrower designated as such and listed on Schedule 4.14 on the Closing Date and (iii) any
Subsidiary of the Borrower that is designated by a resolution of the Board of Directors of the Borrower as an Unrestricted Subsidiary, but only to the extent that, in the case of each of
clauses (ii) and (iii), such Subsidiary:

(a)          has no Indebtedness other than Non-Recourse Debt (other than such Indebtedness to the extent any related obligations of the Borrower or its Restricted
Subsidiaries would otherwise be permitted under Section 7.7);

(b)          is not party to any agreement, contract, arrangement or understanding with the Borrower or any Restricted Subsidiary unless (x) the terms of any such
agreement, contract, arrangement or understanding, taken as a whole (as shall be determined by the Borrower in good faith), are no less favorable to the Borrower or such
Restricted Subsidiary than those that might be obtained at the time from Persons who are not Affiliates of the Borrower or (y) the Borrower or any Restricted Subsidiary would
be permitted to enter into such agreement, contract, arrangement or understanding with an Unrestricted Subsidiary pursuant to Section 7.9;

(c)          is a Person with respect to which neither the Borrower nor any of its Restricted Subsidiaries has any direct or indirect obligation (x) to subscribe for additional
Capital Stock or warrants, options or other rights to acquire Capital Stock or (y) to maintain or preserve such Person’s financial condition or to cause such Person to achieve any
specified levels of operating results, unless, in each case, the Borrower or any Restricted Subsidiary would be permitted to incur any such obligation with respect to an
Unrestricted Subsidiary pursuant to Section 7.7; and

(d)          does not guarantee or otherwise provide credit support after the time of such designation for any Indebtedness of the Borrower or any of its Restricted
Subsidiaries unless it also guarantees or provides credit support in respect of the Obligations, in the case of clauses (a), (b) and (c), except to the extent not otherwise prohibited
by Section 7.7.

If, at any time, any Unrestricted Subsidiary would fail to meet the foregoing requirements as an Unrestricted Subsidiary, it shall thereafter cease to be an Unrestricted Subsidiary
for purposes hereof.  Subject to the foregoing, the Borrower may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary or any Restricted Subsidiary to be an
Unrestricted Subsidiary; provided, that (i) such designation shall only be permitted if no Event of Default would be in existence following such designation, (ii) any designation of an
Unrestricted Subsidiary as a Restricted Subsidiary shall be deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of any outstanding Indebtedness of such Unrestricted
Subsidiary, (iii) any designation of a Restricted Subsidiary as an Unrestricted Subsidiary shall be deemed to be an Investment in an Unrestricted Subsidiary and shall reduce amounts
available for Investments in Unrestricted Subsidiaries permitted by Section 7.7 in an amount equal to the Fair Market Value of the Subsidiary so designated and (iv) any designation or
re-designation of a Subsidiary as an Unrestricted Subsidiary or Restricted Subsidiary shall be consistent for the purposes of this Agreement, the ABL Facility Agreement, the 2021 Notes
and the 2024 Notes.
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“US Lender”:  as defined in Section 2.20(g).

“USA Patriot Act”:  as defined in Section 10.18.

“Weighted Average Life to Maturity”: 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 (ii) 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.

“Will be able to pay their Liabilities as they mature”:  for the period from the date hereof through the Latest Maturity Date, the Borrower and its Subsidiaries taken as a
whole and after giving effect to the consummation of the Transactions will have sufficient assets, credit capacity and cash flow to pay their Liabilities as those Liabilities mature or (in
the case of contingent Liabilities) otherwise become payable, in light of business conducted or anticipated to be conducted by the Borrower and its Subsidiaries as reflected in the
projected financial statements and in light of the anticipated credit capacity.

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

“Yield”: on any date on which “Yield” is required to be calculated hereunder will be the internal rate of return on any Tranche of Initial Term B Loans or any new
syndicated loans, as applicable, determined by the Administrative Agent in consultation with the Borrower and consistent with generally accepted financial practices utilizing (a) the
greater of (i) if applicable, any “ABR” or “LIBOR floor” applicable to the Initial Term B Loans or any new syndicated loans, as applicable, on such date and (ii) the price of a LIBOR
swap-equivalent maturing on the earlier of (x) the date that is four years following such date and (y) the final maturity date of the Initial Term B Loans or any new syndicated loans, as
applicable; (b) the Applicable Margin for the Initial Term B Loans or the applicable interest rate margin for any new syndicated loans, as applicable, on such date; and (c) the issue price
of the Initial Term B Loans or any new syndicated loans, as applicable (after giving effect to any original issue discount or upfront fees paid to the market (but excluding commitment,
arrangement, structuring or other fees in respect of the Initial Term B Loans or any new syndicated loans, as applicable, that are not generally shared with the relevant Lenders) in respect
of the Initial Term B Loans or any new syndicated loans, as applicable, calculated based on an assumed four year average life to maturity).

1.2 Other Definitional Provisions.

(a)          Unless otherwise specified therein, all terms defined in this Agreement shall have the defined meanings when used in the other Loan Documents or any
certificate or other document made or delivered pursuant hereto or thereto.

(b)          As used herein and in the other Loan Documents, and any certificate or other document made or delivered pursuant hereto or thereto, (i) accounting terms
relating to the Borrower and its Subsidiaries not defined in Section 1.1 and accounting terms partly defined in Section 1.1, to the extent not defined, shall have the respective meanings
given to them under GAAP, (ii) the words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation,” and (iii) references to agreements or
other Contractual Obligations shall, unless otherwise specified, be deemed to refer to such agreements or Contractual Obligations as amended, supplemented, restated or otherwise
modified from time to time.
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(c)          The words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section, Schedule and Exhibit references are to this Agreement unless otherwise specified.

(d)          The term “license” shall include sub-license.  The term “documents” includes any and all documents whether in physical or electronic form.

(e)          The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.

(f)          Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein shall be construed, and all computations of
amounts and ratios referred to herein shall be made (i) without giving effect to any election under Accounting Standards Codification 825-10-25 (or any other Accounting Standards
Codification or Financial Accounting Standard having a similar result or effect) to value any Indebtedness or other liabilities of the Borrower or any Subsidiary at “fair value”, as defined
therein, and (ii) without giving effect to any treatment of Indebtedness in respect of convertible debt instruments under Accounting Standards Codification 470-20 (or any other
Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to value any such Indebtedness in a reduced or bifurcated manner as described
therein, and such Indebtedness shall at all times be valued at the full stated principal amount thereof.

(g)          In connection with any action being taken in connection with a Limited Condition Acquisition, for purposes of determining compliance with any provision of
this Agreement which requires that no Default, Event of Default or specified Event of Default, as applicable, has occurred, is continuing or would result from any such action, as
applicable, at the option of the Borrower pursuant to an LCA Election such condition shall be deemed satisfied so long as no Default, Event of Default or specified Event of Default, as
applicable, exists on the date the definitive agreements for such Limited Condition Acquisition are entered into after giving pro forma effect to such Limited Condition Acquisition and
the actions to be taken in connection therewith (including any incurrence of Indebtedness and the use of proceeds thereof) as if such Limited Condition Acquisition and other actions had
occurred on such date.  For the avoidance of doubt, if the Borrower has exercised its option under the first sentence of this clause (g), and any Default or Event of Default occurs
following the date the definitive agreements for the applicable Limited Condition Acquisition were entered into and prior to the consummation of such Limited Condition Acquisition,
any such Default or Event of Default shall be deemed not to have occurred or be continuing solely for purposes of determining whether any action being taken in connection with such
Limited Condition Acquisition is permitted hereunder.

(h)          In connection with any action being taken solely in connection with a Limited Condition Acquisition, for purposes of:

(i)          determining compliance with any provision of this Agreement which requires the calculation of the Consolidated Net First Lien Leverage Ratio,
Consolidated Net Secured Leverage Ratio, Consolidated Net Total Leverage Ratio or Fixed Charge Coverage Ratio; or
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(ii)          testing availability under baskets set forth in this Agreement (including baskets measured as a percentage of Consolidated Total Assets);

in each case, at the option of the Borrower (the Borrower’s election to exercise such option in connection with any Limited Condition Acquisition, an “LCA Election”), the date
of determination of whether any such action is permitted hereunder shall be deemed to be the date the definitive agreements for such Limited Condition Acquisition are entered into (the
“LCA Test Date”), and if, after giving pro forma effect to the Limited Condition Acquisition and the other transactions to be entered into in connection therewith (including any
incurrence of Indebtedness and the use of proceeds thereof) as if they had occurred at the beginning of the most recent four consecutive fiscal quarters ending prior to the LCA Test Date
for which consolidated financial statements of the Borrower are available, the Borrower could have taken such action on the relevant LCA Test Date in compliance with such ratio or
basket, such ratio or basket shall be deemed to have been complied with.  For the avoidance of doubt, if the Borrower has made an LCA Election and any of the ratios or baskets for
which compliance was determined or tested as of the LCA Test Date are exceeded as a result of fluctuations in any such ratio or basket, including due to fluctuations in Consolidated
Total Assets of the Borrower or the Person subject to such Limited Condition Acquisition, at or prior to the consummation of the relevant transaction or action, such baskets or ratios will
not be deemed to have been exceeded as a result of such fluctuations.  If the Borrower has made an LCA Election for any Limited Condition Acquisition, then in connection with any
subsequent calculation of any ratio or basket availability with respect to the incurrence of Indebtedness or Liens, or the making of Restricted Payments, mergers, the conveyance, lease or
other transfer of all or substantially all of the assets of the Borrower, the prepayment, redemption, purchase, defeasance or other satisfaction of Indebtedness, or the designation of an
Unrestricted Subsidiary on or following the relevant LCA Test Date and prior to the earlier of the date on which such Limited Condition Acquisition is consummated or the definitive
agreement for such Limited Condition Acquisition is terminated or expires without consummation of such Limited Condition Acquisition, any such ratio or basket shall be calculated on
a pro forma basis assuming such Limited Condition Acquisition and other transactions in connection therewith (including any Incurrence of Indebtedness and the use of proceeds
thereof) have been consummated; provided that the calculation of Consolidated Net Income (and any defined term a component of which is Consolidated Net Income) shall not include
the Consolidated Net Income of the Person or assets to be acquired in any Limited Condition Acquisition for usages other than in connection with the applicable transaction pertaining to
such Limited Condition Acquisition until such time as such Limited Condition Acquisition is actually consummated (clauses (g) and (h), collectively, the “Limited Condition Acquisition
Provision”).

(i)          Any references in this Agreement to “Obligations” or “Lenders” (or any similar terms) in the phrase “pari passu basis with the Liens securing the Obligations”
or “pari passu with the Liens of the Lenders” (or any similar phrases) or in the phrase “secured on a junior basis with the Liens securing the Obligations” or “junior to the Liens of the
Lenders” (or any similar phrases) shall, in each case, be deemed to refer to the Obligations in effect on the Closing Date (i.e. the Initial Term B Loans) or the Initial Term B Lenders, as
applicable, and any other Indebtedness or commitments incurred under this Agreement that is intended to be secured on a pari passu basis with the liens securing the Initial Term B
Loans or the lenders thereunder, as applicable. Any references in this Agreement to “junior or pari passu to the Liens of the lenders under the ABL Facility Agreement” (or any similar
phrases) shall, in each case, be deemed to refer to the Liens of such lenders with respect to the ABL Facility First Priority Collateral.

1.3          Pro Forma Calculations.  (i) Any calculation to be determined on a “pro forma” basis, after giving “pro forma” effect to certain transactions or pursuant to
words of similar import and (ii) the Consolidated Net First Lien Leverage Ratio, the Consolidated Net Secured Leverage Ratio, the Consolidated Net Total Leverage Ratio, and the Fixed
Charge Coverage Ratio, in each case, shall be calculated as follows (subject to the provisions of Section 1.2):
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(a)          for purposes of making the computation referred to above, in the event that the Borrower or any of its Restricted Subsidiaries incurs, assumes, guarantees,
redeems, retires, defeases or extinguishes any Indebtedness or enters into, terminates or cancels a Qualified Contract, other than the completion thereof in accordance with its terms,
subsequent to the commencement of the period for which such ratio is being calculated but on or prior to or substantially concurrently with or for the purpose of the event for which the
calculation is made (a “Calculation Date”), then such calculation shall be made giving pro forma effect to such incurrence, assumption, guarantee, redemption, retirement, defeasance or
extinguishment of Indebtedness or entry into, termination or cancellation of such Qualified Contract (other than the completion thereof in accordance with its terms) as if the same had
occurred at the beginning of the applicable Test Period; provided, that the aggregate amount of revenues (and related assets) included in such pro forma calculation for any Test Period
pursuant to this clause 1.3(a) with respect to Qualified Contracts shall not exceed $50 million in revenues (and any such related assets); provided, further, that for purposes of making the
computation of Consolidated Net First Lien Leverage, Consolidated Net Secured Leverage, Consolidated Net Total Leverage or Fixed Charges for the computation of the Consolidated
Net First Lien Leverage Ratio, Consolidated Net Secured Leverage Ratio, Consolidated Net Total Leverage Ratio or Fixed Charge Coverage Ratio, as applicable, Consolidated Net First
Lien Leverage, Consolidated Net Secured Leverage, Consolidated Net Total Leverage or Fixed Charges, as applicable, shall be Consolidated Net First Lien Leverage, Consolidated Net
Secured Leverage, Consolidated Net Total Leverage or Fixed Charges as of the date the relevant action is being taken giving pro forma effect to any redemption, retirement or
extinguishment of Indebtedness in connection with such event; and

(b)          for purposes of making the computation referred to above, if any Investments (including the Transactions), brand acquisitions, Dispositions or designations of
Unrestricted Subsidiaries or Restricted Subsidiaries are made (or committed to be made pursuant to a definitive agreement) subsequent to the commencement of the period for which
such calculation is being made but on or prior to or simultaneously with the relevant Calculation Date, then such calculation shall be made giving pro forma effect to such Investments,
brand acquisitions, Dispositions and designations as if the same had occurred at the beginning of the applicable Test Period in a manner consistent, where applicable, with the pro forma
adjustments set forth in clause (n) of the definition of “Consolidated EBITDA” and clause (o) of the definition of “Consolidated Net Income”. If since the beginning of such period any
Person that subsequently became a Restricted Subsidiary or was merged with or into the Borrower or any of its Restricted Subsidiaries since the beginning of such period shall have
made any Investment, brand acquisitions or Disposition that would have required adjustment pursuant to this provision, then such calculation shall be made giving pro forma effect
thereto for such Test Period as if such Investment, brand acquisitions or Disposition had occurred at the beginning of the applicable Test Period.

1.4          Exchange Rates; Currency Equivalents.  The Administrative Agent shall determine the Spot Rates as of each Revaluation Date to be used for calculating
Dollar Equivalent amounts of the face amount of Revolving Loans and/or Letters of Credit denominated in Permitted Foreign Currencies and of L/C Disbursements in respect of such
Letters of Credit.  Such Spot Rates shall become effective as of such Revaluation Date and shall be the Spot Rates employed in converting any amounts between the applicable
currencies until the next Revaluation Date to occur.  The Administrative Agent shall notify the applicable Issuing Lender and the Borrower on each Revaluation Date of the Spot Rates
determined by it and the related Dollar Equivalent of Revolving Loans and L/C Obligations then outstanding.  Solely for purposes of Sections 2 and 3 and related definitional provisions
to the extent used in such Sections, the applicable amount of any currency (other than Dollars) for purposes of the Loan Documents shall be such Dollar Equivalent amount as so
determined by the Administrative Agent and notified to the Borrower and the applicable Issuing Lender in accordance with this Section 1.4.  If any basket is exceeded solely as a result
of fluctuations in applicable currency exchange rates after the last time such basket was utilized, such basket will not be deemed to have been exceeded solely as a result of such
fluctuations in currency exchange rates.  For purposes of determining the Consolidated Net First Lien Leverage Ratio, the Consolidated Net Secured Leverage Ratio, the Consolidated
Net Total Leverage Ratio and the Fixed Charge Coverage Ratio, amounts denominated in a currency other than Dollars will be converted to Dollars for the purposes of calculating any
Consolidated Net Total Leverage Ratio, the Consolidated Net Secured Leverage Ratio, the Consolidated Net First Lien Leverage Ratio and the Fixed Charge Coverage Ratio, at the Spot
Rate as of the date of calculation, and will, in the case of Indebtedness, reflect the currency translation effects, determined in accordance with GAAP, of Hedge Agreements permitted
hereunder for currency exchange risks with respect to the applicable currency in effect on the date of determination of the Dollar Equivalent of such Indebtedness.
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1.5          Letter of Credit Amounts.  Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to be the Dollar Equivalent of the

stated amount of such Letter of Credit in effect at such time; provided, however, that with respect to any Letter of Credit that, by its terms or the terms of the Application or any other
document, agreement or instrument entered into by the applicable Issuing Lender and the Borrower with respect 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.

1.6          Covenants.  For purposes of determining compliance with Section 7 (other than Section 7.6), in the event that an item or event (or any portion thereof) meets
the criteria of one or more of the categories described in a particular covenant contained in Section 7 (other than Section 7.6), the Borrower may, in its sole discretion, classify and
reclassify or later divide, classify or reclassify (as if incurred at such later time) such item or event (or any portion thereof) and may include the amount and type of such item or event (or
any portion thereof) in one or more of the relevant clauses or subclauses, in each case, within such covenant and will be entitled to include such item or event (or any portion thereof)
only in one of the relevant clauses or subclauses (or any portion thereof).  In the case of an item or event (or any portion thereof) that is incurred pursuant to or otherwise included in a
clause or subclause (or any portion thereof) of a covenant that does not rely on criteria based on the Consolidated Net First Lien Leverage Ratio, the Consolidated Net Secured Leverage
Ratio, the Consolidated Net Total Leverage Ratio or the Fixed Charge Coverage Ratio (any such item or event, a “Fixed Basket Item or Event” and any such clause, subclause or any
portion thereof, a “Fixed Basket”) substantially concurrently with an item or event (or any portion thereof) that is incurred pursuant to or otherwise included in a clause or subclause (or
any portion thereof) of a covenant that relies on criteria based on such financial ratios or tests (any such item or event, a “Ratio Basket Item or Event” and any such clause, subclause or
any portion thereof, a “Ratio Basket”), such Ratio Basket Item or Event shall be treated as having been incurred or existing pursuant only to such Ratio Basket without giving pro forma
effect to any such Fixed Basket Item or Event (other than a Fixed Basket Item or Event that relies on the term “Permitted Refinancing” or “Permitted Refinancing Obligations”) incurred
pursuant to or otherwise included in a Fixed Basket substantially concurrently with such Ratio Basket Item or Event when calculating the amount that may be incurred or existing
pursuant to any such Ratio Basket. Furthermore, (A) for purposes of Section 7.2, the amount of any Indebtedness denominated in any currency other than Dollars shall be calculated
based on the applicable Spot Rate, in the case of such Indebtedness incurred (in respect of funded term Indebtedness) or committed (in respect of revolving or delayed draw
Indebtedness), on the date that such Indebtedness was incurred (in respect of funded term Indebtedness) or committed (in respect of revolving or delayed draw Indebtedness); provided
that if such Indebtedness is incurred to refinance other Indebtedness denominated in a currency other than Dollars (or in a different currency from the Indebtedness being refinanced),
and such refinancing would cause the applicable Dollar-denominated restriction to be exceeded if calculated at the applicable Spot Rate on the date of such refinancing, such Dollar-
denominated restriction shall be deemed not to have been exceeded so long as the principal amount of such refinancing Indebtedness does not exceed (i) the outstanding or committed
principal amount, as applicable, of such Indebtedness being refinanced plus (ii) the aggregate amount of accrued interest, fees, underwriting discounts, premiums and other costs and
expenses incurred in connection with such refinancing, (B) for purposes of Sections 7.3, 7.5, 7.6 and 7.7, the amount of any Liens, Dispositions, Restricted Payments and Investments, as
applicable, denominated in any currency other than Dollars shall be calculated based on the applicable Spot Rate, (C) for purposes of any calculation under Sections 7.2 and 7.3, if the
Borrower elects to give pro forma effect in such calculation to the entire committed amount of any proposed Indebtedness, whether or not then drawn, such committed amount may
thereafter be borrowed and reborrowed, in whole or in part, from time to time, without further compliance with Section 7.2 or 7.3, but for so long as such Indebtedness is outstanding or
in effect, the entire committed amount of such Indebtedness then in effect shall be included in any calculations under Sections 7.2 and 7.3, (D) any cash proceeds of Indebtedness shall be
excluded as Unrestricted Cash and not netted for purposes of calculating any financial ratios and tests with respect to any substantially concurrent incurrence of a Ratio Basket Item or
Event pursuant to a Ratio Basket and (E) any Fixed Basket Item or Event incurred pursuant to or otherwise included pursuant to a Fixed Basket based on Consolidated Total Assets shall
be calculated based upon the Consolidated Total Assets at the time of such incurrence (it being understood that a Default shall be deemed not to have occurred solely to the extent that
the Consolidated Total Assets after the time of such incurrence declines).
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SECTION II. AMOUNT AND TERMS OF COMMITMENTS

2.1          Term Commitments.  Subject to the terms and conditions hereof, each Initial Term B Lender severally agrees to make a term loan (an “Initial Term B Loan”)
in Dollars to the Borrower on the Closing Date in an amount which will not exceed the amount of the Initial Term B Commitment of such Lender.  The aggregate outstanding principal
amount of the Initial Term B Loans for all purposes of this Agreement and the other Loan Documents shall be the stated principal amount thereof outstanding from time to time.  The
Initial Term B Loans may from time to time be Eurocurrency Loans or ABR Loans, as determined by the Borrower and notified to the Administrative Agent in accordance with Sections
2.2 and 2.13.

2.2          Procedure for Initial Term B Loan Borrowing.  The Borrower shall give the Administrative Agent irrevocable written notice (which notice must be received
by the Administrative Agent at least one Business Day prior to the anticipated Closing Date or such later date as the Administrative Agent may agree) requesting that the Initial Term B
Lenders make the Initial Term B Loans on the Closing Date and specifying the amount to be borrowed and the requested Interest Period, if applicable.  Upon receipt of such notice the
Administrative Agent shall promptly notify each Initial Term B Lender thereof.  Not later than 11:00 a.m., New York City time, on the Closing Date, each Initial Term B Lender shall
make available to the Administrative Agent at the Funding Office an amount in immediately available funds equal to the Initial Term B Loan to be made by such Lender.  The
Administrative Agent shall credit the account designated in writing by the Borrower to the Administrative Agent with the aggregate of the amounts made available to the Administrative
Agent by the Initial Term B Lenders in immediately available funds.

2.3          Repayment of Initial Term B Loans.  The Initial Term B Loan of each Initial Term B Lender shall be payable in equal consecutive quarterly installments on
the last Business Day of each March, June, September and December, commencing on December 31, 2016, in an amount equal to $4,500,000 (being one quarter of one percent (0.25%)
of the stated principal amount of the Initial Term B Loans funded on the Closing Date) (which installments shall, to the extent applicable, be reduced as a result of the application of
prepayments in accordance with the order of priority set forth in Section 2.18(b), or be increased as a result of any increase in the amount of Initial Term B Loans pursuant to
Supplemental Term Loan Commitments (such increased amortization payments to be calculated in the same manner (and on the same basis) as set forth above for the Initial Term B
Loans made as of the Closing Date) or reduced proportionately, to the extent applicable, if an Extension Request with respect to the Initial Term B Loans is consummated as provided in
the applicable Extension Amendment), with the remaining balance thereof payable on the Term Maturity Date.
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2.4 Revolving Commitments.

(a)          Subject to the terms and conditions hereof, each Revolving Lender severally agrees to make revolving credit loans in Dollars or in any Permitted Foreign
Currency (“Revolving Loans”) to the Borrower from time to time during the Revolving Commitment Period in an aggregate principal amount at any one time outstanding which, when
added to such Lender’s Revolving Percentage of the L/C Obligations then outstanding and such Revolving Lender’s Swingline Exposure then outstanding, does not exceed the amount of
such Lender’s Revolving Commitment.  During the Revolving Commitment Period, the Borrower may use the Revolving Commitments by borrowing, prepaying the Revolving Loans in
whole or in part, and reborrowing, all in accordance with the terms and conditions hereof.  The Revolving Loans may from time to time be Eurocurrency Loans or, solely in the case of
Revolving Loans denominated in Dollars, ABR Loans, as determined by the Borrower and notified to the Administrative Agent in accordance with Sections 2.5 and 2.13.

(b)          The Borrower shall repay all outstanding Revolving Loans and Swingline Loans on the Revolving Termination Date with respect to the applicable Tranche of
Revolving Loans or commitments.

2.5          Procedure for Revolving Loan Borrowing.  The Borrower may borrow under the Revolving Commitments during the Revolving Commitment Period on any
Business Day; provided that the Borrower shall give the Administrative Agent irrevocable written notice (which notice must be received by the Administrative Agent (i) in the case of
Eurocurrency Loans denominated in Dollars, prior to 12:00 Noon, New York City time, three Business Days prior to the requested Borrowing Date, (ii) in the case of Eurocurrency
Loans denominated in a Permitted Foreign Currency, prior to 12:00 Noon, New York City time, four Business Days prior to the requested Borrowing Date or (iii) in the case of ABR
Loans, prior to 1:00 p.m., New York City time, on the proposed Borrowing Date), specifying (w) the amount and Type of Revolving Loans to be borrowed (which, in the case of any
Revolving Loans denominated in a Permitted Foreign Currency, shall be Eurocurrency Loans), (x) the requested Borrowing Date, (y) the currency in which such Revolving Loans are to
be borrowed and (z) in the case of Eurocurrency Loans, the respective amounts of each such Type of Loan and the respective lengths of the initial Interest Period therefor; provided,
further, that if the Borrower wishes to request Eurocurrency Loans having an Interest Period other than one, two, three or six months in duration as provided in the definition of “Interest
Period,” the applicable notice must be received by the Administrative Agent not later than 11:00 a.m. four Business Days prior to the requested date of such Borrowing, conversion or
continuation, whereupon the Administrative Agent shall give prompt notice to the appropriate Lenders of such request and determine whether the requested Interest Period is acceptable
to all of them.  Not later than 11:00 a.m., three Business Days before the requested date of such Borrowing, conversion or continuation, the Administrative Agent shall notify the
Borrower (which notice may be by telephone) whether or not the requested Interest Period has been consented to by all the Lenders.  Each borrowing by the Borrower under the
Revolving Commitments shall be in an amount equal to (x) in the case of ABR Loans, $1,000,000 or a whole multiple of $100,000 in excess thereof (or, if the then aggregate applicable
Available Revolving Commitments are less than $1,000,000, such lesser amount) and (y) in the case of Eurocurrency Loans, the Borrowing Minimum or a whole multiple of the
Borrowing Multiple in excess thereof.  Upon receipt of any such notice from the Borrower, the Administrative Agent shall promptly notify each Revolving Lender thereof.  Each
Revolving Lender will make the amount of its pro rata share of each borrowing available to the Administrative Agent for the account of the Borrower at the Funding Office prior to
11:00 a.m. (or, in the case of ABR Loans being made pursuant to a notice delivered on the proposed Borrowing Date, 3:00 p.m.), New York City time, on the Borrowing Date requested
by the Borrower in funds immediately available to the Administrative Agent.  Such borrowing will then be made available to the Borrower by the Administrative Agent crediting the
account designated in writing by the Borrower to the Administrative Agent with the aggregate of the amounts made available to the Administrative Agent by such Revolving Lenders
and in like funds as received by the Administrative Agent.  If no election as to the Type of a Revolving Loan is specified, other than with respect to Revolving Loans denominated in a
Permitted Foreign Currency, then the requested Loan shall be an ABR Loan.  If no Interest Period is specified with respect to any requested Eurocurrency Loan, the Borrower shall be
deemed to have selected an Interest Period of one month’s duration.  If no currency is specified with respect to any requested Revolving Loan, the Borrower shall be deemed to have
selected Dollars.
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2.6 Swingline Loans.

(a)          Subject to the terms and conditions set forth herein, the Swingline Lender, in reliance upon the agreements of the other Revolving Lenders set forth in this
Section 2.6, shall make Swingline Loans to the Borrower from time to time in Dollars or a Permitted Foreign Currency during the Revolving Commitment Period, in an aggregate
principal amount at any time outstanding that will not result in (i) the aggregate principal amount of outstanding Swingline Loans exceeding the Swingline Commitment or (ii) the
aggregate Revolving Extensions of Credit exceeding the Revolving Commitment then in effect; provided, that the Swingline Lender shall not be required to make a Swingline Loan (i) to
refinance an outstanding Swingline Loan or (ii) if it shall determine (which determination shall be conclusive and binding absent manifest error) that it has, or by making such Swingline
Loan may have, Fronting Exposure.  Within the foregoing limits and subject to the terms and conditions set forth herein, the Borrower may borrow, repay and reborrow Swingline
Loans.  Each Swingline Loan shall be an ABR Loan and denominated in Dollars.

(b)          To request a Swingline Loan, the Borrower shall notify the Administrative Agent and the Swingline Lender of such request by telephone (promptly confirmed
by telecopy), not later than 1:00 p.m., New York City time, on the day of a proposed Swingline Loan.  Each such notice shall be irrevocable and specify  (y) the requested date (which
shall be a Business Day) and amount of the requested Swingline Loan, and (z) proper wire instructions for the same.  Promptly after receipt by the Swingline Lender of any telephonic
Swingline Loan notice, the Swingline Lender will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has also received such Swingline
Loan notice and, if not, the Swingline Lender will notify the Administrative Agent (by telephone or in writing) of the contents thereof.  Unless the Swingline Lender has received notice
(by telephone or in writing) from the Administrative Agent (including at the request of any Revolving Lender) prior to 2:00 p.m. on the date of the proposed Swingline Loan (A)
directing the Swingline Lender not to make such Swingline Loan as a result of the limitations set forth in Section 2.6(a), or (B) that one or more of the applicable conditions specified in
Section 5.2 is not then satisfied, then, subject to the terms and conditions hereof, the Swingline Lender shall make each Swingline Loan available to the Borrower at its office by
crediting the account of the Borrower on the books of the Swingline Lender in immediately available funds by 3:00 p.m., New York City time, on the requested date of such Swingline
Loan.  Swingline Loans shall be made in an amount equal to $100,000 or a whole multiple of $100,000 in excess thereof.

(c)          The Borrower shall have the right at any time and from time to time to repay, without premium or penalty, any Swingline Loan, in whole or in part, upon
giving written or telecopy notice (or telephone notice promptly confirmed by written or telecopy notice) to the Swingline Lender and to the Administrative Agent before 3:00 p.m., New
York City time on the date of repayment at the Swingline Lender’s address for notices specified in the Swingline Lender’s administrative questionnaire.  All principal payments of
Swingline Loans shall be accompanied by accrued interest on the principal amount being repaid to the date of payment.
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(d)          The Swingline Lender may and, at any time there shall be Swingline Loan outstanding for more than seven days, the Swingline Lender shall by written notice
given to the Administrative Agent not later than 3:00 p.m., New York City time, on any Business Day require the Revolving Lenders to acquire participations on such Business Day in
all or a portion of the Swingline Loans outstanding.  Such notice shall specify the aggregate amount of Swingline Loans in which Revolving Lenders will participate.  Promptly upon
receipt of such notice, the Administrative Agent will give notice thereof to each Revolving Lender, specifying in such notice such Lender’s Revolving Percentage of such Swingline
Loan or Loans.  Each Revolving Lender hereby absolutely and unconditionally agrees, upon receipt of notice as provided above, to pay to the Administrative Agent, for the account of
the Swingline Lender, such Revolving Lender’s Revolving Percentage of such Swingline Loan or Loans.  Each Revolving Lender acknowledges and agrees that its obligation to acquire
participations in Swingline Loans pursuant to this paragraph is absolute and unconditional and shall not be affected by any circumstance whatsoever, including the occurrence and
continuance of a Default or reduction or termination of the Revolving Commitments, and that each such payment shall be made without any offset, abatement, withholding or reduction
whatsoever (provided, that such payment shall not cause such Revolving Lender’s Revolving Extensions of Credit to exceed such Revolving Lender’s Revolving Commitment).  Each
Revolving Lender shall comply with its obligation under this paragraph by wire transfer of immediately available funds, in the same manner as provided in Section 3.4 with respect to
Loans made by such Lender (and Section 3.4 shall apply, mutatis mutandis, to the payment obligations of the Revolving Lenders), and the Administrative Agent shall promptly pay to
the Swingline Lender the amounts so received by it from the Revolving Lenders.  The Administrative Agent shall notify the Borrower of any participations in any Swingline Loan
acquired pursuant to this paragraph, and thereafter payments in respect of such Swingline Loan shall be made to the Administrative Agent and not to the Swingline Lender.  Any
amounts received by the Swingline Lender from the Borrower (or other party on behalf of the Borrower) in respect of a Swingline Loan after receipt by the Swingline Lender of the
proceeds of a sale of participations therein shall be promptly remitted to the Administrative Agent; any such amounts received by the Administrative Agent shall be promptly remitted by
the Administrative Agent to the Revolving Lenders that shall have made their payments pursuant to this paragraph and to the Swingline Lender, as their interests may appear.  The
purchase of participations in a Swingline Loan pursuant to this paragraph shall not relieve the Borrower of any default in the payment thereof.

(e)          If the Revolving Termination Date applicable to a Tranche shall have occurred at a time when other Tranches will remain outstanding, then on such Revolving
Termination Date all then outstanding Swingline Loans with respect to such maturing Tranche shall be repaid in full on such date (and there shall be no adjustment to the participations in
such Swingline Loans as a result of the occurrence of such Revolving Termination Date); provided, that, if on the occurrence of such Revolving Termination Date (after giving effect to
any repayments of Revolving Loans and any reallocation as contemplated in Section 3.4(d)), (i) there shall exist sufficient unutilized Revolving Commitments that will remain
outstanding after the date thereof and (ii) the conditions set forth in Sections 5.2(a) and 5.2(b) shall be satisfied at such time so that the respective outstanding Swingline Loans could be
incurred pursuant to such Revolving Commitments which will remain in effect after the occurrence of such Revolving Termination Date, then there shall be an automatic adjustment on
such date of the participations in such Swingline Loans and the same shall be deemed to have been incurred solely pursuant to such Revolving Commitments and such Swingline Loans
shall not be so required to be repaid in full on such Revolving Termination Date.
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(f)          Notwithstanding anything to the contrary contained in this Agreement, in the event a Revolving Lender becomes a Defaulting Lender, then such Defaulting
Lender’s Revolving Percentage in all outstanding Swingline Loans will automatically be reallocated among the Revolving Lenders that are Non-Defaulting Lenders pro rata in
accordance with each Non-Defaulting Lender’s Revolving Percentage (calculated without regard to the Revolving Commitment of the Defaulting Lender), but only to the extent that
such reallocation does not cause the Revolving Extensions of Credit of any Non-Defaulting Lender to exceed the Revolving Commitment of such Non-Defaulting Lender.  If such
reallocation cannot, or can only partially, be effected, the Borrower shall, within five Business Days after written notice from the Administrative Agent or such longer period as the
Administrative Agent shall agree, pay to the Administrative Agent an amount of cash equal to such Defaulting Lender’s Revolving Percentage (calculated as in effect immediately prior
to it becoming a Defaulting Lender) of the outstanding Swingline Loans (after giving effect to any partial reallocation pursuant to the first sentence of this Section 2.6(f)) to be applied to
the repayment of such Swingline Loans.  So long as there is a Defaulting Lender, the Swingline Lender shall not be required to lend any Swingline Loans if the sum of, without
duplication, the Non-Defaulting Lenders’ Revolving Percentages of the outstanding Revolving Loans and L/C Obligations and their participations in Swingline Loans after giving effect
to any such requested Swingline Loans would exceed the aggregate Revolving Commitments of the Non-Defaulting Lenders (such excess, “Fronting Exposure”).

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

2.7 Defaulting Lenders.

(a)          Defaulting Lender Cure.  If the Borrower, the Administrative Agent, each Issuing Lender and the Swingline Lender agree in writing that a Lender is no longer
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 at par that portion of outstanding Loans of the other Lenders or
take such other actions as the Administrative Agent may determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit and Swingline Loans
to be held pro rata by the Lenders in accordance with the Commitments under the applicable Facility (without giving effect to Section 3.4(d)), whereupon such 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 while that 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.
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(b)          Defaulting Lender Waterfall.  Any payment of principal, interest or other amounts (other than the payment of (i) commitment fees under Section 2.9, (ii)
default interest under Section 2.15(c) and (iii) Letter of Credit fees under Section 3.3, which in each case shall be applied pursuant to the provisions of those Sections) received by the
Administrative Agent for the account of any Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Section 8 or otherwise) shall be applied by the Administrative
Agent as follows: first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent pursuant to Section 9.7; second, to the payment on a pro rata basis
of any amounts owing by such Defaulting Lender (without duplication of the application of any cash collateral provided by the Borrower pursuant to Section 3.4(d)) to any Issuing
Lender or Swingline Lender hereunder; third, to be held as security for any L/C Shortfall (without duplication of any cash collateral provided by the Borrower pursuant to Section 3.4(d))
in a cash collateral account to be established by, and under the sole dominion and control of, the Administrative Agent; fourth, as the Borrower may request (so long as no Default
exists), to the funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this Agreement; fifth, if so determined by the
Administrative Agent and the Borrower, to be held in a deposit account and released in order to satisfy such Defaulting Lender’s potential future funding obligations with respect to
Loans under this Agreement; sixth, to the payment of any amounts owing to the Lenders, the Issuing Lenders or the Swingline Lender as a result of any final non-appealable judgment of
a court of competent jurisdiction obtained by any Lender, the Issuing Lenders or the Swingline Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of
its obligations under this Agreement; seventh, so long as no Default exists, to the payment of any amounts owing to the Borrower as a result of any final non-appealable judgment of a
court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and
eighth, to such Defaulting Lender or as otherwise directed by a court of competent jurisdiction; provided, that if (x) such payment is a payment of the principal amount of any Loans or
L/C Disbursements in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such Loans were made or the related Letters of Credit were issued at a
time when the conditions set forth in Section 5.2 were satisfied or waived, such payment shall be applied solely to pay the Loans of, and L/C Disbursements owed to, all Non-Defaulting
Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or L/C Disbursements owed to, such Defaulting Lender until such time as all Loans and funded and
unfunded participations in L/C Obligations are held by the Lenders pro rata in accordance with the Commitments under the applicable Facility without giving effect to Section 3.4(d).
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 be held as security in a
cash collateral account pursuant to this Section 2.7(b) shall be deemed paid to and redirected by such Defaulting Lender and shall satisfy the Borrower’s payment obligation in respect
thereof in full, and each Lender irrevocably consents hereto.

2.8 Repayment of Loans.

(a)          The Borrower hereby unconditionally promises to pay to the Administrative Agent for the account of the appropriate Revolving Lender, Term Lender or
Swingline Lender, as the case may be, (i) the then unpaid principal amount of each Revolving Loan of such Revolving Lender made to the Borrower outstanding on the applicable
Revolving Termination Date (or on such earlier date on which the Loans become due and payable pursuant to Section 8.1), (ii) the principal amount of each outstanding Term Loan of
such Term Lender made to the Borrower in installments according to the applicable amortization schedule set forth in Section 2.3 or, in the case of any New Term Loans, the applicable
Joinder Agreement (or on such earlier date on which the Loans become due and payable pursuant to Section 8.1) and (iii) subject to Section 2.6(e), the then unpaid principal amount of
each Swingline Loan on the earlier of (A) the applicable Revolving Termination Date (or on such earlier date on which the Loans become due and payable pursuant to Section 8.1) and
(B) the first date after such Swingline Loan is made that is the 15th or last day of a calendar month and is at least three Business Days after such Swingline Loan is made; provided, that
on each date that a Revolving Loan is borrowed, the Borrower shall repay all Swingline Loans that were outstanding on the date such borrowing was requested.  The Borrower hereby
further agrees to pay interest on the unpaid principal amount of the Loans and Swingline Loans made to the Borrower from time to time outstanding from the date made until payment in
full thereof at the rates per annum, and on the dates, set forth in Section 2.15.
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(b)          Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing indebtedness of the Borrower to such Lender resulting
from each Loan of such Lender from time to time, including the amounts of principal and interest payable and paid to such Lender from time to time under this Agreement.

(c)          The Administrative Agent, on behalf of the Borrower, shall maintain the Register pursuant to Section 10.6(b)(iv), and a subaccount therein for each Lender, in
which shall be recorded (i) the amount of each Loan made hereunder and any Note evidencing such Loan, the Type of such Loan and each Interest Period applicable thereto, (ii) the
amount of any principal, interest and fees, as applicable, due and payable or to become due and payable from the Borrower to each Lender hereunder and (iii) the amount of any sum
received by the Administrative Agent hereunder from the Borrower and each Lender’s share thereof.

(d)          The entries made in the Register and the accounts of each Lender maintained pursuant to Section 2.8(c) shall, to the extent permitted by applicable law, be
presumptively correct absent demonstrable error of the existence and amounts of the obligations of the Borrower therein recorded; provided, however, that the failure of the
Administrative Agent or any Lender to maintain the Register or any such account, or any error therein, shall not in any manner affect the obligation of the Borrower to repay (with
applicable interest) the Loans made to the Borrower by such Lender in accordance with the terms of this Agreement.

(e)          Without diminishing the control of the Administrative Agent over amounts from time to time paid to the Administrative Agent for the purpose of Cash
Collateralization, the Administrative Agent shall from time to time (upon the request of the Company so long as no Default or Event of Default shall have occurred and be continuing)
cause the prompt return to the Company of any such amounts which are in excess of the amount required to be deposited to effect such Cash Collateralization.

2.9          Commitment Fees, etc.  (a) The Borrower agrees to pay to the Administrative Agent for the account of each Revolving Lender a commitment fee, in Dollars,
for the period from and including the date on which the Revolving Commitments are established to the last day of the Revolving Commitment Period (or, if earlier, the termination of all
Revolving Commitments), computed at the Applicable Commitment Fee Rate on the actual daily amount of the Available Revolving Commitment (provided, that, for purposes of this
calculation, the Swingline Exposure shall not constitute a Revolving Extension of Credit) of such Revolving Lender during the period for which payment is made, payable quarterly in
arrears on each Fee Payment Date; provided, that (A) any commitment fee accrued with respect to any of the Revolving Commitments of a Defaulting Lender during the period prior to
the time such Lender became a Defaulting Lender and unpaid at such time shall not be payable by the Borrower so long as such Lender shall be a Defaulting Lender except to the extent
that such commitment fee shall otherwise have been due and payable by the Borrower prior to such time and (B) no commitment fee shall accrue on any of the Revolving Commitments
of a Defaulting Lender so long as such Lender shall be a Defaulting Lender.

(b)          The Borrower agrees to pay to the Administrative Agent the fees in the amounts and on the dates as set forth in any fee agreements with the Administrative
Agent.

2.10 Termination or Reduction of Commitments.

(a)          The Borrower shall have the right, upon not less than two Business Days’ notice to the Administrative Agent, to terminate the Revolving Commitments of any
Tranche or, from time to time, to reduce the amount of the Revolving Commitments of any Tranche; provided that no such termination or reduction of Revolving Commitments of any
Tranche shall be permitted if, after giving effect thereto and to any prepayments of the Revolving Loans made on the effective date thereof, the total Revolving Extensions of Credit of
such Tranche would exceed the total Revolving Commitments of such Tranche then in effect (it being understood that any portion of the L/C Exposure that is Cash Collateralized shall
be deemed not to be included in any Revolving Extensions of Credit for purposes of determining the amount of any such excess).  Any such partial reduction shall be in an amount equal
to $1,000,000, or a whole multiple of $500,000 in excess thereof, and shall reduce permanently the Revolving Commitments of the applicable Tranche then in effect.  Notwithstanding
anything to the contrary contained in this Agreement, the Borrower may rescind any notice of termination or reduction under this Section 2.10 if the notice of such termination or
reduction stated that such notice was conditioned upon the occurrence or non-occurrence of a transaction or the receipt of a replacement of all, or a portion, of the Revolving
Commitments outstanding at such time, in which case such notice may be revoked by the Borrower (by written notice to the Administrative Agent on or prior to the specified date) if
such condition is not satisfied.
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(b)          Upon the incurrence by the Borrower or any of its Restricted Subsidiaries of any Permitted Refinancing Obligations in respect of Revolving Commitments or
Revolving Loans, the Revolving Commitments designated by the Borrower to be terminated in connection therewith shall be automatically permanently reduced by an amount equal to
100% of the aggregate principal amount of commitments under such Permitted Refinancing Obligations and any outstanding Revolving Loans in respect of such terminated Revolving
Commitments shall be repaid in full.

2.11 Optional Prepayments.

(a)          The Borrower may at any time and from time to time prepay any Tranche of Revolving Loans, the Swingline Loans or any Tranche of Term Loans, in whole
or in part, without premium or penalty except as specifically provided in Section 2.11(b), upon irrevocable written notice delivered to the Administrative Agent no later than 12:00 Noon,
New York City time, (i) three Business Days prior thereto, in the case of Eurocurrency Loans that are Revolving Loans, Swingline Loans or Term Loans, (ii) one Business Day prior
thereto, in the case of ABR Loans that are Term Loans and (iii) on the date of prepayment, in the case of ABR Loans that are Revolving Loans or Swingline Loans, which notice shall
specify (x) the date and amount of prepayment, (y) whether the prepayment is of a Tranche of Revolving Loans or Swingline Loans or a Tranche of Term Loans and (z) whether the
prepayment is of Eurocurrency Loans or ABR Loans; provided, that if a Eurocurrency Loan is prepaid on any day other than the last day of the Interest Period applicable thereto, the
Borrower shall also pay any amounts owing pursuant to Section 2.21.  Upon receipt of any such notice the Administrative Agent shall promptly notify each relevant Lender thereof.  If
any such notice is given, the amount specified in such notice shall be due and payable on the date specified therein (provided, that any such notice may state that such notice is
conditioned upon the occurrence or non-occurrence of any transaction or the receipt of proceeds to be used for such payment, in each case specified therein (including the effectiveness
of other credit facilities), in which case such notice may be revoked by the Borrower (by written notice to the Administrative Agent on or prior to the specified effective date) if such
condition is not satisfied), together with (except in the case of Revolving Loans that are ABR Loans) accrued interest to such date on the amount prepaid.  Partial prepayments of Term
Loans, Revolving Loans or Swingline Loans shall be in an aggregate principal amount of (i) $1,000,000 or a whole multiple of $100,000 in excess thereof (in the case of prepayments of
ABR Loans) or (ii) the Borrowing Minimum or a whole multiple of the Borrowing Multiple in excess thereof (in the case of prepayments of Eurocurrency Loans), and in each case shall
be subject to the provisions of Section 2.18.

(b)          Any prepayment made pursuant to this Section 2.11 or Section 2.12(a) of the Initial Term B Loan as a result of a Repricing Transaction shall be accompanied
by a prepayment fee, which shall initially be 1% of the aggregate principal amount prepaid and shall decline to 0% on and after the six-month anniversary of the Closing Date.
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(c)          In connection with any optional prepayments by the Borrower of the Term Loans pursuant to this Section 2.11, such prepayments shall be applied on a pro rata
basis to the then outstanding Term Loans being prepaid irrespective of whether such outstanding Term Loans are ABR Loans or Eurocurrency Loans.

2.12 Mandatory Prepayments.

(a)          Unless the Required Prepayment Lenders shall otherwise agree, if any Indebtedness (excluding any Indebtedness permitted to be incurred in accordance with
Section 7.2) shall be incurred by the Borrower or any Restricted Subsidiary, an amount equal to 100% of the Net Cash Proceeds thereof shall be applied not later than one Business Day
after the date of receipt of such Net Cash Proceeds toward the prepayment of the Term Loans as set forth in Section 2.12(d).

(b)          Unless the Required Prepayment Lenders shall otherwise agree, if on any date the Borrower or any Restricted Subsidiary shall for its own account receive Net
Cash Proceeds from any Asset Sale or Recovery Event (except to the extent such Asset Sale or Recovery Event, as applicable, relates to any ABL Facility First Priority Collateral so long
as such ABL Facility First Priority Collateral secures the ABL Facility), then, unless a Reinvestment Notice shall be delivered to the Administrative Agent in respect thereof, such Net
Cash Proceeds shall be applied not later than 10 Business Days after such date toward the prepayment of the Term Loans as set forth in Section 2.12(d); provided, that, notwithstanding
the foregoing, (i) if a Reinvestment Notice has been delivered to the Administrative Agent, the Term Loans shall be prepaid as set forth in Section 2.12(d) by an amount equal to the
Reinvestment Prepayment Amount with respect to the relevant Reinvestment Event on the applicable Reinvestment Prepayment Date and (ii) on the date (the “Trigger Date”) that is six
months after any such Reinvestment Prepayment Date, the Term Loans shall be prepaid as set forth in Section 2.12(d) by an amount equal to the portion of any Committed Reinvestment
Amount with respect to the relevant Reinvestment Event not actually expended by such Trigger Date.

(c)          Unless the Required Prepayment Lenders shall otherwise agree, if, for any Excess Cash Flow Period, there shall be Excess Cash Flow, the Borrower shall, on
the relevant Excess Cash Flow Application Date, apply an amount equal to (A) the Excess Cash Flow Application Amount, minus (B) the aggregate amount of all prepayments of
Revolving Loans and ABL Loans during such Excess Cash Flow Period to the extent accompanied by permanent optional reductions of the applicable commitments, and all optional
prepayments of Term Loans during such Excess Cash Flow Period (excluding any such optional prepayments during such Excess Cash Flow Period which the Borrower elected to apply
to the calculation pursuant to this paragraph (c) in a prior Excess Cash Flow Period) and, at the option of the Borrower, optional prepayments of Term Loans after such Excess Cash Flow
Period but prior to the time of the Excess Cash Flow Application Date, in each case other than to the extent any such prepayment is funded with the proceeds of long-term Indebtedness,
toward the prepayment of Term Loans as set forth in Section 2.12(d), in each case of this clause (B), to the extent not deducted in accordance with clause (b)(iii) of the definition of
“Excess Cash Flow”.  Each such prepayment shall be made on a date (an “Excess Cash Flow Application Date”) no later than ten days after the date on which the financial statements
referred to in Section 6.1(a), for the fiscal year with respect to which such prepayment is made, are required to be delivered to the Lenders.

(d)          Amounts to be applied in connection with prepayments of Term Loans pursuant to this Section 2.12 shall be applied to the prepayment of the Term Loans in
accordance with Section 2.18(b) until paid in full.  In connection with any mandatory prepayments by the Borrower of the Term Loans pursuant to this Section 2.12, such prepayments
shall be applied on a pro rata basis to the then outstanding Term Loans being prepaid irrespective of whether such outstanding Term Loans are ABR Loans or Eurocurrency Loans and
(to the extent the Borrower elects, or is required by the terms thereof) may be applied, along with such prepayments of Term Loans, to purchase, redeem or repay any other Indebtedness
secured by the Collateral on a pari passu basis with the Liens securing the Obligations pursuant to one or more Other Intercreditor Agreements, pursuant to the agreements governing
such other Indebtedness, on not more than a pro rata basis with respect to such prepayments of Term Loans; provided, that with respect to such mandatory prepayment, the amount of
such mandatory prepayment shall be applied first to Term Loans that are ABR Loans to the full extent thereof before application to Term Loans that are Eurocurrency Loans in a manner
that minimizes the amount of any payments required to be made by the Borrower pursuant to Section 2.21.  Each prepayment of the Term Loans under this Section 2.12 shall be
accompanied by accrued interest to the date of such prepayment on the amount prepaid.
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(e)          Notwithstanding anything to the contrary in Section 2.12 or 2.18, with respect to the amount of any mandatory prepayment pursuant to Section 2.12(b) or (c)
(such amount, the “Term Prepayment Amount”), the Borrower may, in its sole discretion, in lieu of applying such amount to the prepayment of Term Loans as provided in paragraph (d)
above, on the date specified in this Section 2.12 for such prepayment, give the Administrative Agent telephonic notice (promptly confirmed in writing) requesting that the Administrative
Agent prepare and provide to each Term Lender (which, for avoidance of doubt, includes each New Term Lender and Extended Lender holding Term Loans) a notice (each, a
“Prepayment Option Notice”) as described below.  As promptly as practicable after receiving such notice from the Borrower, the Administrative Agent will send to each Term Lender a
Prepayment Option Notice, which shall be in the form of Exhibit I (or such other form approved by the Administrative Agent and the Borrower), and shall include an offer by the
Borrower to prepay, on the date (each a “Mandatory Prepayment Date”) that is ten Business Days after the date of the Prepayment Option Notice, the Term Loans of such Lender by an
amount equal to the portion of the Term Prepayment Amount indicated in such Lender’s Prepayment Option Notice as being applicable to such Lender’s Term Loans.  Each Term Lender
may reject all or a portion of its Term Prepayment Amount by providing written notice to the Administrative Agent and the Borrower no later than 5:00 p.m. (New York City time) five
Business Days after such Term Lender’s receipt of the Prepayment Option Notice (which notice shall specify the principal amount of the Term Prepayment Amount to be rejected by
such Lender) (such rejected amounts collectively, the “Declined Amount”); provided, that any Term Lender’s failure to so reject such Term Prepayment Amount shall be deemed an
acceptance by such Term Lender of such Prepayment Option Notice and the amount to be prepaid in respect of Term Loans held by such Term Lender.  On the Mandatory Prepayment
Date, the Borrower shall pay to the relevant Term Lenders the aggregate amount necessary to prepay that portion of the outstanding Term Loans in respect of which such Lenders have
(or are deemed to have) accepted prepayment as described above.  Any such Declined Amounts may be used by the Borrower for any purpose not prohibited by this Agreement.

(f)          If, on any date, the aggregate Revolving Extensions of Credit would exceed the aggregate Revolving Commitments (other than as a result of any revaluation of
the Dollar Equivalent of any Revolving Loans or the L/C Obligations on any Revaluation Date in accordance with Section 1.4, in which case, if the aggregate Revolving Extensions of
Credit would exceed 105% of the aggregate Revolving Commitments), the Borrower shall promptly repay or prepay Revolving Loans and, after the Revolving Loans shall have been
repaid or prepaid in full, replace, cause to be canceled or Cash Collateralize Letters of Credit in an amount sufficient to eliminate such excess (it being understood that any portion of the
L/C Exposure that is Cash Collateralized shall be deemed not to be included in any Revolving Extensions of Credit for purposes of determining the amount of any such excess).  If the
Borrower shall provide collateral under this paragraph (f) as a result of the Revolving Commitments being exceeded, such amount shall (so long as no other requirement for Cash
Collateralization shall then exist) be returned to the Borrower within three Business Days after the Revolving Commitments are no longer so exceeded.
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(g)          Notwithstanding any other provisions of this Section 2.12, (A) to the extent that any or all of the Net Cash Proceeds of any Asset Sale by a Foreign Subsidiary
(a “Foreign Asset Sale”) or the Net Cash Proceeds of any Recovery Event with respect to  a Foreign Subsidiary (a “Foreign Recovery Event”), in each case giving rise to a prepayment
event pursuant to Section 2.12(b), or Excess Cash Flow derived from a Foreign Subsidiary giving rise to a prepayment event pursuant to Section 2.12(c), are or is prohibited, restricted or
delayed by applicable local law from being repatriated to the United States, the portion of such Net Cash Proceeds or Excess Cash Flow so affected will not be required to be applied to
repay Term Loans at the times provided in this Section 2.12 but may be retained by the applicable Foreign Subsidiary so long, but only so long, as the applicable local law will not permit
or restricts repatriation to the United States (the Borrower hereby agreeing to use commercially reasonable efforts to cause the applicable Foreign Subsidiary to promptly take all actions
reasonably required by the applicable local law to permit such repatriation), and once such repatriation of any of such affected Net Cash Proceeds or Excess Cash Flow is permitted
under the applicable local law, such repatriation will be immediately effected and such repatriated Net Cash Proceeds or Excess Cash Flow will be promptly (and in any event not later
than five Business Days after such repatriation) applied (net of additional taxes payable or reserved against as a result thereof including, without duplication, any repatriation costs
associated with repatriation of such proceeds from the applicable recipient to the Borrower) to the repayment of the Term Loans in accordance with this Section 2.12 and (B) to the
extent that the Borrower has determined in good faith that repatriation of any or all of the Net Cash Proceeds of any Foreign Asset Sale or any Foreign Recovery Event or any Excess
Cash Flow derived from a Foreign Subsidiary could reasonably be expected to result in a material adverse tax consequence (taking into account any foreign tax credit or benefit, in the
Borrower’s reasonable judgment, expected to be realized in connection with such repatriation) with respect to such Net Cash Proceeds or Excess Cash Flow, the Net Cash Proceeds or
Excess Cash Flow so affected may be retained by the applicable Foreign Subsidiary, provided, that, in the case of this clause (B), on or before the date on which any Net Cash Proceeds
so retained would otherwise have been required to be applied to reinvestments or prepayments pursuant to this Section 2.12 (or fifteen months after the date such Excess Cash Flow
would have been so required to be applied if it were Net Cash Proceeds), (x) the Borrower shall apply an amount equal to such Net Cash Proceeds or Excess Cash Flow to such
reinvestments or prepayments as if such Net Cash Proceeds or Excess Cash Flow had been received by the Borrower rather than such Foreign Subsidiary, less the amount of additional
taxes that would have been payable or reserved against if such Net Cash Proceeds or Excess Cash Flow had been repatriated (or, if less, the Net Cash Proceeds or Excess Cash Flow that
would be calculated if received by such Foreign Subsidiary) or (y) such Net Cash Proceeds or Excess Cash Flow shall be applied to the repayment of Indebtedness of a Foreign
Subsidiary, in each case, other than as mutually agreed by the Borrower and the Administrative Agent.

2.13 Conversion and Continuation Options.

(a)          The Borrower may elect from time to time to convert Eurocurrency Loans (other than Eurocurrency Loans denominated in a Permitted Foreign Currency)
made to the Borrower to ABR Loans by giving the Administrative Agent prior irrevocable written notice of such election no later than 12:00 Noon, New York City time, on the Business
Day preceding the proposed conversion date; provided, that if any such Eurocurrency Loan is so converted on any day other than the last day of the Interest Period applicable thereto, the
Borrower shall also pay any amounts owing pursuant to Section 2.21.  The Borrower may elect from time to time to convert ABR Loans made to the Borrower to Eurocurrency Loans by
giving the Administrative Agent prior irrevocable written notice of such election no later than 12:00 Noon, New York City time, on the third Business Day preceding the proposed
conversion date (which notice shall specify the length of the initial Interest Period therefor); provided, that no such ABR Loan under a particular Facility may be converted into a
Eurocurrency Loan when any Event of Default has occurred and is continuing and the Administrative Agent or the Majority Facility Lenders in respect of such Facility have determined
in its or their sole discretion not to permit such conversions.  Upon receipt of any such notice the Administrative Agent shall promptly notify each relevant Lender thereof.  This Section
2.13 shall not apply to Swingline Loans, which may not be converted or continued.
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(b)          Any Eurocurrency Loan may be continued as such by the Borrower giving irrevocable written notice to the Administrative Agent, in accordance with the
applicable provisions of the term “Interest Period” set forth in Section 1.1 and no later than 12:00 Noon, New York City time, on the third Business Day preceding the proposed
continuation date, of the length of the next Interest Period to be applicable to such Loans; provided, that if any such Eurocurrency Loan is so continued on any day other than the last day
of the Interest Period applicable thereto, the Borrower shall also pay any amounts owing pursuant to Section 2.21; provided, further, that no such Eurocurrency Loan under a particular
Facility may be continued as such when any Event of Default has occurred and is continuing and the Administrative Agent has or the Majority Facility Lenders in respect of such Facility
have determined in its or their sole discretion not to permit such continuations; provided, further, that (i) if the Borrower shall fail to give any required notice as described above in this
paragraph such Eurocurrency Loans shall be automatically continued as Eurocurrency Loans having an Interest Period of one month’s duration on the last day of such then-expiring
Interest Period and (ii) if such continuation is not permitted pursuant to the preceding proviso, such Eurocurrency Loans shall be automatically converted to ABR Loans on the last day
of such then expiring Interest Period; provided, further, that if the Borrower wishes to request Eurocurrency Loans having an Interest Period other than one, two, three or six months in
duration as provided in the definition of “Interest Period,” the applicable notice must be received by the Administrative Agent not later than 11:00 a.m. four Business Days prior to the
requested date of such Borrowing, conversion or continuation, whereupon the Administrative Agent shall give prompt notice to the appropriate Lenders of such request and determine
whether the requested Interest Period is acceptable to all of them.  Not later than 11:00 a.m., three Business Days before the requested date of such Borrowing, conversion or
continuation, the Administrative Agent shall notify the Borrower (which notice may be by telephone) whether or not the requested Interest Period has been consented to by all the
Lenders.  Upon receipt of any such notice the Administrative Agent shall promptly notify each relevant Lender thereof.

2.14          Minimum Amounts and Maximum Number of Eurocurrency Tranches.  Notwithstanding anything to the contrary in this Agreement, all borrowings,
conversions, continuations and optional prepayments of Eurocurrency Loans and all selections of Interest Periods shall be in such amounts and be made pursuant to such elections so that
(a) after giving effect thereto, the aggregate principal amount of the Eurocurrency Loans comprising each Eurocurrency Tranche shall be equal to the Borrowing Minimum or a whole
multiple of the Borrowing Multiple in excess thereof and (b) no more than twelve Eurocurrency Tranches shall be outstanding at any one time.

2.15 Interest Rates and Payment Dates.

(a)          (i) Each Eurocurrency Loan, other than a Eurocurrency Loan that is an Initial Term B Loan, shall bear interest for each day during each Interest Period with
respect thereto at a rate per annum equal to the Eurocurrency Rate determined for such day plus the Applicable Margin and (ii) each Eurocurrency Loan that is an Initial Term B Loan
shall bear interest for each day during each Interest Period with respect thereto at a rate per annum equal to (A) the greater of (x) the Eurocurrency Rate determined for such day and (y)
0.75% plus (B) the Applicable Margin.
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(b)          Each ABR Loan shall bear interest at a rate per annum equal to the ABR plus the Applicable Margin.

(c)          (i) If all or a portion of the principal amount of any Loan or Reimbursement Obligation shall not be paid when due (whether at the stated maturity, by
acceleration or otherwise), such overdue amount shall bear interest at a rate per annum equal to (x) in the case of the Loans, the rate that would otherwise be applicable thereto pursuant
to the foregoing provisions of this Section 2.15 plus 2.00% or (y) in the case of Reimbursement Obligations, the rate applicable to ABR Loans under the Revolving Facility plus 2.00%,
and (ii) if all or a portion of any interest payable on any Loan or Reimbursement Obligation or any commitment fee or other amount payable hereunder shall not be paid when due
(whether at the stated maturity, by acceleration or otherwise), such overdue amount shall bear interest at a rate per annum equal to the rate then applicable to ABR Loans under the
relevant Facility plus 2.00% (or, in the case of any such other amounts that do not relate to a particular Facility, the rate then applicable to ABR Loans under the Initial Term B Facility
plus 2.00%), in each case, with respect to clauses (i) and (ii) above, from the date of such nonpayment until such amount is paid in full (after as well as before judgment); provided, that
no amount shall be payable pursuant to this Section 2.15(c) to a Defaulting Lender so long as such Lender shall be a Defaulting Lender; provided, further, that no amounts shall accrue
pursuant to this Section 2.15(c) on any overdue Loan, Reimbursement Obligation, commitment fee or other amount payable to a Defaulting Lender so long as such Lender shall be a
Defaulting Lender.

(d)          Interest shall be payable by the Borrower in arrears on each Interest Payment Date; provided, that interest accruing pursuant to paragraph (c) of this Section
2.15 shall be payable from time to time on demand.

2.16 Computation of Interest and Fees.

(a)          Interest and fees payable pursuant hereto shall be calculated on the basis of a 360-day year for the actual days elapsed, except that interest on ABR Loans
(except for ABR computations in respect of clauses (b) and (c) of the definition thereof) shall be calculated on the basis of a 365- (or 366-, as the case may be) day year for the actual
days elapsed.  The Administrative Agent shall as soon as practicable notify the Borrower and the relevant Lenders of each determination of a Eurocurrency Rate.  Any change in the
interest rate on a Loan resulting from a change in the ABR or the Eurocurrency Reserve Requirements shall become effective as of the opening of business on the day on which such
change becomes effective.  The Administrative Agent shall as soon as practicable notify the Borrower and the relevant Lenders of the effective date and the amount of each such change
in interest rate.

(b)          Each determination of an interest rate by the Administrative Agent pursuant to any provision of this Agreement shall be presumptively correct in the absence
of demonstrable error.  The Administrative Agent shall, at the request of the Borrower, deliver to the Borrower a statement showing the quotations used by the Administrative Agent in
determining any interest rate pursuant to Section 2.15(a) and Section 2.15(b).

2.17          Inability to Determine Interest Rate.  If prior to the first day of any Interest Period for any Eurocurrency Loan:

(a)          the Administrative Agent shall have determined (which determination shall be presumptively correct absent demonstrable error) that, by reason of
circumstances affecting the relevant market, adequate and reasonable means do not exist for ascertaining the Eurocurrency Rate for such Interest Period; or
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(b)          the Administrative Agent shall have received notice from the Majority Facility Lenders in respect of the relevant Facility that by reason of any changes arising
after the Closing Date, the Eurocurrency Rate determined or to be determined for such Interest Period will not adequately and fairly reflect the cost to such Lenders (as certified by such
Lenders) of making or maintaining their affected Loans during such Interest Period,

the Administrative Agent shall give telecopy notice thereof to the Borrower and the relevant Lenders as soon as practicable thereafter.  If such notice is given (x) any
Eurocurrency Loans under the relevant Facility requested to be made on the first day of such Interest Period shall be made as ABR Loans, (y) any Loans under the relevant Facility that
were to have been converted on the first day of such Interest Period to Eurocurrency Loans shall be continued as ABR Loans and (z) any outstanding Eurocurrency Loans under the
relevant Facility shall be converted, on the last day of the then-current Interest Period with respect thereto, to ABR Loans.  Until such notice has been withdrawn by the Administrative
Agent (which action the Administrative Agent will take promptly after the conditions giving rise to such notice no longer exist), no further Eurocurrency Loans under the relevant
Facility shall be made or continued as such, nor shall the Borrower have the right to convert Loans under the relevant Facility to Eurocurrency Loans.

2.18 Pro Rata Treatment and Payments.

(a)          Except as expressly otherwise provided herein (including as expressly provided in Sections 2.7, 2.9, 2.10(b), 2.12, 2.15(c), 2.19, 2.20, 2.21, 2.22, 2.24, 2.26,
10.5, 10.6 and 10.7), each borrowing by the Borrower from the Revolving Lenders hereunder, each payment by the Borrower on account of any commitment fee and any reduction of the
Revolving Commitments shall be made pro rata according to the Revolving Percentages of the relevant Revolving Lenders other than reductions of Revolving Commitments pursuant to
Section 2.24 and payments in respect of any differences in the Applicable Commitment Fee Rate between Tranches.  Except as expressly otherwise provided herein (including as
expressly provided in Sections 2.7, 2.12, 2.15(c), 2.19, 2.20, 2.21, 2.22, 2.24, 2.26, 10.5, 10.6 and 10.7), each payment (other than prepayments) in respect of principal or interest in
respect of any Tranche of Term Loans and each payment in respect of fees payable hereunder with respect to the Term Loans of such Tranche shall be applied to the amounts of such
obligations owing to the Term Lenders of such Tranche, pro rata according to the respective amounts then due and owing to such Term Lenders.

(b)          Each mandatory prepayment of the Term Loans shall be allocated among the Tranches of Term Loans then outstanding pro rata, in each case except as
affected by the opt-out provision under Section 2.12(e); provided, that at the request of the Borrower, in lieu of such application to the Term Loans on a pro rata basis among all Tranches
of Term Loans, such prepayment may be applied to any Tranche of Term Loans so long as the maturity date of such Tranche of Term Loans precedes the maturity date of each other
Tranche of Term Loans then outstanding or, in the event more than one Tranche of Term Loans shall have an identical maturity date that precedes the maturity date of each other Tranche
of Term Loans then outstanding, to such Tranches on a pro rata basis; provided, further, that in connection with a mandatory prepayment under Section 2.12(a) in connection with the
incurrence of Permitted Refinancing Obligations, such prepayment shall be allocated to the Tranches as specified by the Borrower (but to the Loans within such Tranches on a pro rata
basis).  Each optional prepayment of the Term Loans shall be applied to the remaining installments thereof as specified by the Borrower (and absent such specification, in direct order of
maturity).  Each mandatory prepayment of the Term Loans shall be applied to the remaining installments thereof in direct order of maturity.  Amounts repaid or prepaid on account of the
Term Loans may not be reborrowed.

(c)          Except as expressly otherwise provided herein (including as expressly provided in Sections 2.7, 2.10(b), 2.12, 2.15(c), 2.19, 2.20, 2.21, 2.22, 2.24, 2.26, 10.5,
10.6 and 10.7), each payment (including prepayments) to be made by the Borrower on account of principal of and interest on the  Revolving Loans shall be made pro rata according to
the respective outstanding principal amounts of the Revolving Loans then held by the Revolving Lenders other than payments in respect of any differences in the Applicable Margin
applicable to different Tranches.  Each payment in respect of Reimbursement Obligations in respect of any Letter of Credit shall be made to the Issuing Lender that issued such Letter of
Credit.  Each payment of principal in respect of Swingline Loans shall be made in accordance with Section 2.6.
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(d)          All payments (including prepayments) to be made by the Borrower hereunder, whether on account of principal, interest, fees or otherwise, shall be made
without setoff, deduction or counterclaim and shall be made prior to 3:00 p.m., New York City time, on the due date thereof to the Administrative Agent, for the account of the relevant
Lenders, at the Funding Office, in immediately available funds.  Any payment received by the Administrative Agent after 3:00 p.m., New York City time may be considered received on
the next Business Day in the Administrative Agent’s sole discretion.  The Administrative Agent shall distribute such payments to the relevant Lenders promptly upon receipt in like
funds as received.  If any payment hereunder (other than payments on the Eurocurrency Loans) becomes due and payable on a day other than a Business Day, such payment shall be
extended to the next succeeding Business Day.  If any payment on a Eurocurrency Loan becomes due and payable on a day other than a Business Day, the maturity thereof shall be
extended to the next succeeding Business Day unless the result of such extension would be to extend such payment into another calendar month, in which event such payment shall be
made on the immediately preceding Business Day.  In the case of any extension of any payment of principal pursuant to the preceding two sentences, interest thereon shall be payable at
the then applicable rate during such extension.

(e)          Unless the Administrative Agent shall have been notified in writing by any Lender prior to a borrowing that such Lender will not make the amount that would
constitute its share of such borrowing available to the Administrative Agent, the Administrative Agent may assume that such Lender is making such amount available to the
Administrative Agent, and the Administrative Agent may, in reliance upon such assumption, make available to the Borrower a corresponding amount.  If such amount is not made
available to the Administrative Agent by the required time on the Borrowing Date therefor, such Lender shall pay to the Administrative Agent on demand, such amount with interest
thereon, at a rate equal to the greater of (i) the Federal Funds Effective Rate and (ii) a rate reasonably determined by the Administrative Agent in accordance with banking industry rules
on interbank compensation, for the period until such Lender makes such amount immediately available to the Administrative Agent.  A certificate of the Administrative Agent submitted
to any Lender with respect to any amounts owing under this paragraph shall be presumptively correct in the absence of demonstrable error.  If such Lender’s share of such borrowing is
not made available to the Administrative Agent by such Lender within three Business Days after such Borrowing Date, the Administrative Agent shall give notice of such fact to the
Borrower and the Administrative Agent shall also be entitled to recover such amount with interest thereon at the rate per annum applicable to ABR Loans under the relevant Facility, on
demand, from the Borrower.  Nothing herein shall be deemed to limit the rights of the Administrative Agent or the Borrower against any Defaulting Lender.

(f)          Unless the Administrative Agent shall have been notified in writing by the Borrower prior to the date of any payment due to be made by the Borrower
hereunder that the Borrower will not make such payment to the Administrative Agent, the Administrative Agent may assume that the Borrower is making such payment, and the
Administrative Agent may, but shall not be required to, in reliance upon such assumption, make available to the relevant Lenders their respective pro rata shares of a corresponding
amount.  If such payment is not made to the Administrative Agent by the Borrower within three Business Days after such due date, the Administrative Agent shall be entitled to recover,
on demand, from each relevant Lender to which any amount which was made available pursuant to the preceding sentence, such amount with interest thereon at the rate per annum equal
to the daily average Federal Funds Effective Rate.  Nothing herein shall be deemed to limit the rights of the Administrative Agent or any Lender against the Borrower.
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2.19 Requirements of Law.

(a)          Except with respect to Indemnified Taxes, Excluded Taxes and Other Taxes, if the adoption of or any change in any Requirement of Law or in the
interpretation or application thereof or compliance by any Lender with any request or directive (whether or not having the force of law) from any central bank or other Governmental
Authority first made, in each case, subsequent to the Closing Date:

(i)           shall impose, modify or hold applicable any reserve, special deposit, compulsory loan or similar requirement against assets held by, deposits or other liabilities
in or for the account of, advances, loans or other extensions of credit by, or any other acquisition of funds by any office of such Lender that is not otherwise included in the
determination of the Eurocurrency Rate hereunder;

(ii)          shall subject any Recipient to any Taxes on its loans, loan principal, letters of credit, commitments, or other obligations or its deposits, reserves, other liability
or capital attributable thereto; or

(iii)         shall impose on such Lender any other condition not otherwise contemplated hereunder;

and the result of any of the foregoing is to increase the cost to such Lender or other Recipient, by an amount which such Lender or other Recipient reasonably deems to be material, of
making, converting into, continuing or maintaining Eurocurrency Loans or issuing or participating in Letters of Credit (in each case hereunder), or to reduce any amount receivable
hereunder in respect thereof, then, in any such case, the Borrower shall promptly pay such Lender, in Dollars, within thirty Business Days after the Borrower’s receipt of a reasonably
detailed invoice therefor (showing with reasonable detail the calculations thereof), any additional amounts necessary to compensate such Lender for such increased cost or reduced
amount receivable.  If any Lender becomes entitled to claim any additional amounts pursuant to this Section 2.19, it shall promptly notify the Borrower (with a copy to the
Administrative Agent) of the event by reason of which it has become so entitled.

(b)          If any Lender shall have reasonably determined that the adoption of or any change in any Requirement of Law regarding capital adequacy or liquidity
requirements or in the interpretation or application thereof or compliance by such Lender or any entity controlling such Lender with any request or directive regarding capital adequacy
or liquidity requirements (whether or not having the force of law) from any Governmental Authority first made, in each case, subsequent to the Closing Date shall have the effect of
reducing the rate of return on such Lender’s or such entity’s capital as a consequence of its obligations hereunder or under or in respect of any Letter of Credit to a level below that which
such Lender or such entity could have achieved but for such adoption, change or compliance (taking into consideration such Lender’s or such entity’s policies with respect to capital
adequacy or liquidity requirements) by an amount deemed by such Lender to be material, then from time to time, after submission by such Lender to the Borrower (with a copy to the
Administrative Agent) of a reasonably detailed written request therefor (consistent with the detail provided by such Lender to similarly situated borrowers), the Borrower shall pay to
such Lender, in Dollars, such additional amount or amounts as will compensate such Lender or such entity for such reduction.
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(c)          A certificate prepared in good faith as to any additional amounts payable pursuant to this Section 2.19 submitted by any Lender to the Borrower (with a copy
to the Administrative Agent) shall be presumptively correct in the absence of demonstrable error.  Notwithstanding anything to the contrary in this Section 2.19, the Borrower shall not
be required to compensate a Lender pursuant to this Section 2.19 for any amounts incurred more than 180 days prior to the date that such Lender notifies the Borrower of such Lender’s
intention to claim compensation therefor; provided, that if the circumstances giving rise to such claim have a retroactive effect, then such 180-day period shall be extended to include the
period of such retroactive effect.  The obligations of the Borrower pursuant to this Section 2.19 shall survive the termination of this Agreement and the payment of the Obligations. 
Notwithstanding the foregoing, the Borrower shall not be obligated to make payment to any Lender with respect to penalties, interest and expenses if written demand therefor was not
made by such Lender within 180 days from the date on which such Lender makes payment for such penalties, interest and expenses.

(d)          Notwithstanding anything in this Section 2.19 to the contrary, solely for purposes of this Section 2.19, (i) the Dodd Frank Wall Street Reform and Consumer
Protection Act, and all requests, rules, regulations, guidelines and directives promulgated thereunder or issued in connection therewith and (ii) all requests, rules, guidelines, requirements
and directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign
regulatory authorities, in each case pursuant to Basel III, shall, in each case, be deemed to have been enacted, adopted or issued, as applicable, subsequent to the Closing Date.

(e)          For purposes of this Section 2.19, the term “Lender” shall include any Issuing Lender and Swingline Lender.

2.20 Taxes.

(a)          Except as otherwise provided in this Agreement or as required by law, all payments made by or on account of the Borrower or any Loan Party under this
Agreement and the other Loan Documents to any Recipient under this Agreement shall be made free and clear of, and without deduction or withholding for or on account of, any Taxes.
If any Indemnified Taxes or Other Taxes are required to be deducted or withheld from any such payments, the amounts so payable to the applicable Recipient shall be increased to the
extent necessary so that after deduction or withholding of such Indemnified Taxes and Other Taxes (including Indemnified Taxes attributable to amounts payable under this Section
2.20(a)) the applicable Recipient receives an amount equal to the sum it would have received had no such deduction or withholding been made.

(b)          In addition, the Borrower or any Loan Party under this Agreement and the other Loan Documents shall pay any Other Taxes to the relevant Governmental
Authority in accordance with applicable law.

(c)          Whenever any Taxes are payable by the Borrower and any Loan Party under this Agreement and the other Loan Documents, as promptly as possible thereafter
the Borrower shall send to the Administrative Agent for the account of the Administrative Agent or Lender, as the case may be, a certified copy of an original official receipt received by
the Borrower or Loan Party showing payment thereof if such receipt is obtainable, or, if not, such other evidence of payment as may reasonably be required by the Administrative Agent
or such Lender.  If the Borrower or any Loan Party under this Agreement and the other Loan Documents fails to pay any Indemnified Taxes or Other Taxes that the Borrower or any
Loan Party under this Agreement and the other Loan Documents is required to pay pursuant to this Section 2.20 (or in respect of which the Borrower or any Loan Party under this
Agreement and the other Loan Documents would be required to pay increased amounts pursuant to Section 2.20(a) if such Indemnified Taxes or Other Taxes were withheld) when due to
the appropriate taxing authority or fails to remit to the Administrative Agent the required receipts or other required documentary evidence, the Borrower or any Loan Party under this
Agreement and the other Loan Documents shall indemnify the applicable Recipient for any payments by them of such Indemnified Taxes or Other Taxes, including any amounts payable
pursuant to Section 2.20(a), and for any Incremental Taxes that become payable by such Recipient as a result of any such failure within thirty days after the Lender or the Administrative
Agent delivers to the Borrower or Loan Party (with a copy to the Administrative Agent) either (a) a copy of the receipt issued by a Governmental Authority evidencing payment of such
Taxes or (b) certificates as to the amount of such payment or liability prepared in good faith.
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(d) [reserved]

(e)          Each Lender that is not a United States person (as such term is defined in Section 7701(a)(30) of the Code) (a “Non-US Lender”) shall deliver to the Borrower
and the Administrative Agent (or, in the case of a Participant, to the Lender from which the related participation shall have been purchased) (A) (i) two accurate and complete copies of
IRS Form W-8ECI, W-8BEN or W-8BEN-E, as applicable, (ii) in the case of a Non-US Lender claiming exemption from U.S. federal withholding tax under Section 871(h) or 881(c) of
the Code with respect to payments of “portfolio interest”, a statement substantially in the form of Exhibit F and two accurate and complete copies of IRS Form W-8BEN or W-8BEN-E,
or any subsequent versions or successors to such forms, in each case properly completed and duly executed by such Non-US Lender claiming complete exemption from, or reduced rate
of, U.S. federal withholding tax on all payments by the Borrower or any Loan Party under this Agreement and the other Loan Documents, or (iii) IRS Form W-8IMY (or any applicable
successor form) and all necessary attachments (including the forms described in clauses (i) and (ii) above, provided that if the Non-US Lender is a partnership, and one or more of the
partners is claiming portfolio interest treatment, the certificate in the form of Exhibit F may be provided by such Non-US Lender on behalf of such partners) and (B) any other form
prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding tax duly completed together with such supplementary documentation as
may be prescribed by applicable law to permit the Borrower or the Administrative Agent to determine the withholding or deduction required to be made.  Such forms shall be delivered
by each Non-US Lender before the date it becomes a party to this Agreement (or, in the case of any Participant, on or before the date such Participant purchases the related
Participation).  In addition, each Non-US Lender shall deliver such forms promptly upon the obsolescence or invalidity of any form previously delivered by such Non-US Lender, and
from time to time thereafter if reasonably requested by the Borrower or the Administrative Agent.  Each Non-US Lender shall (i) promptly notify the Borrower and the Administrative
Agent at any time it determines that it is no longer in a position to provide any previously delivered certificate to the Borrower and the Administrative Agent (or any other form of
certification adopted by the United States taxing authorities for such purpose) and (ii) take such steps as shall not be disadvantageous to it, in its reasonable judgment, and as may be
reasonably necessary (including the re-designation of its lending office pursuant to Section 2.23) to avoid any requirement of applicable laws of any such jurisdiction that the Borrower
or any Loan Party make any deduction or withholding for Taxes from amounts payable to such Lender.  Notwithstanding any other provision of this paragraph, a Non-US Lender shall
not be required to deliver any form pursuant to this paragraph that such Non-US Lender is not legally able to deliver provided that it shall promptly notify the Borrower and the
Administrative Agent in writing of such inability.

(f) [reserved]

(g)          Each Lender that is a United States person (as such term is defined in Section 7701(a)(30) of the Code) (a “US Lender”) shall deliver to the Borrower and the
Administrative Agent two accurate and complete copies of IRS Form W-9, or any subsequent versions or successors to such form and certify that such Lender is not subject to backup
withholding.  Such forms shall be delivered by each US Lender on or before the date it becomes a party to this Agreement.  In addition, each US Lender shall deliver such forms
promptly upon the obsolescence or invalidity of any form previously delivered by such US Lender, and from time to time thereafter if reasonably requested by the Borrower or the
Administrative Agent.  Each US Lender shall promptly notify the Borrower at any time it determines that it is no longer in a position to provide any previously delivered certifications to
the Borrower (or any other form of certification adopted by the United States taxing authorities for such purpose).
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(h)          If any Recipient determines, in good faith, that it has received a refund of any Indemnified Taxes or Other Taxes as to which it has been indemnified pursuant
to this Section 2.20 (including by the payment of additional amounts pursuant to this Section 2.20), it shall promptly pay to the indemnifying party an amount equal to such refund (but
only to the extent of indemnity payments made, or additional amounts paid under this Section 2.20 with respect to the Indemnified Taxes or Other Taxes giving rise to such refund), net
of all out-of-pocket expenses of such Recipient and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund); provided, that such
indemnifying party, upon the request of such Recipient, agrees to repay the amount paid over to the indemnifying party (plus any penalties, interest or other charges imposed by the
relevant Governmental Authority other than any such penalties, interest or other charges resulting from the gross negligence or willful misconduct of the relevant Recipient (as
determined by a final and non-appealable judgment of a court of competent jurisdiction)) to such Recipient in the event such Recipient is required to repay such refund to such
Governmental Authority; provided, further, that such Recipient shall, at the indemnifying party’s request, provide a copy of any notice of assessment or other evidence of the requirement
to pay such refund received from the relevant Governmental Authority (provided that the Recipient may delete any information therein that it deems confidential).  This paragraph shall
not be construed to require any Recipient to make available its tax returns (or any other information relating to its taxes which it deems confidential) to the Borrower or any other
Person.  In no event will any Recipient be required to pay any amount to an indemnifying party the payment of which would place such Recipient in a less favorable net after-tax position
than such Recipient would have been in if the additional amounts giving rise to such refund of any Indemnified Taxes or Other Taxes had never been paid.  The agreements in this
Section 2.20 shall survive the termination of this Agreement and the payment of the Obligations.

(i) [reserved]

(j)          If a payment made to a Lender under any Loan Document would be subject to withholding Tax imposed by FATCA if such Lender were to fail to comply with
the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and
Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or Administrative Agent such documentation prescribed by
applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the Borrower or Administrative Agent as
may be necessary for the Borrower and Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such Lender’s
obligations under FATCA or to determine the amount to deduct and withhold from such payment.  Solely for purposes of this Section 2.20(j), “FATCA” shall include any amendments
made to FATCA after the date of this Agreement.
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(k)          To the extent required by any applicable laws, the Administrative Agent may withhold from any payment to any Lender an amount equivalent to any
applicable withholding Tax. Without limiting the provisions of Section 2.20, each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for
(i) any Indemnified Taxes attributable to such Lender (but only to the extent that any Loan Party has not already indemnified the Administrative Agent for such Indemnified Taxes and
without limiting the obligation of the Loan Parties to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 10.6(c)(iii) relating to the
maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the Administrative Agent in connection with any
Loan Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by the relevant
Governmental Authority. A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest error.  Each
Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under any Loan Document or otherwise payable by the
Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph (h).

(l)           The agreements in this Section 2.20 shall survive the termination of this Agreement and payment of the Loans and all other amounts payable under any Loan
Document, the resignation of the Administrative Agent and any assignment of rights by, or replacement of, any Lender.

(m)          For purposes of this Section 2.20, the term “Lender” shall include any Issuing Lender or Swingline Lender, and, for the avoidance of doubt, applicable law
includes FATCA.

2.21         Indemnity.  Other than with respect to Taxes, which shall be governed solely by Section 2.20, the Borrower agrees to indemnify each Lender for, and to hold
each Lender harmless from, any loss or expense (other than lost profits, including the loss of Applicable Margin) that such Lender actually sustains or incurs as a consequence of (a) any
failure by the Borrower in making a borrowing of, conversion into or continuation of Eurocurrency Loans after the Borrower has given notice requesting the same in accordance with the
provisions of this Agreement, (b) any failure by the Borrower in making any prepayment of or conversion from Eurocurrency Loans after the Borrower has given a notice thereof in
accordance with the provisions of this Agreement or (c) the making of a prepayment, conversion or continuation of Eurocurrency Loans on a day that is not the last day of an Interest
Period with respect thereto.  A reasonably detailed certificate as to (showing in reasonable detail the calculation of) any amounts payable pursuant to this Section 2.21 submitted to the
Borrower by any Lender shall be presumptively correct in the absence of demonstrable error.  This covenant shall survive the termination of this Agreement and the payment of the
Obligations.

2.22         Illegality.  Notwithstanding any other provision herein, if the adoption of or any change in any Requirement of Law or in the interpretation or application
thereof, in each case, first made after the Closing Date, shall make it unlawful for any Lender to make or maintain Eurocurrency Loans as contemplated by this Agreement, such Lender
shall promptly give notice thereof to the Administrative Agent and the Borrower, and (a) the commitment of such Lender hereunder to make Eurocurrency Loans, continue Eurocurrency
Loans as such and convert ABR Loans to Eurocurrency Loans shall be suspended during the period of such illegality and (b) such Lender’s Loans then outstanding as Eurocurrency
Loans, if any, shall be converted automatically to ABR Loans on the respective last days of the then current Interest Periods with respect to such Loans or within such earlier period as
required by law.  If any such conversion of a Eurocurrency Loan occurs on a day which is not the last day of the then current Interest Period with respect thereto, the Borrower shall pay
to such Lender such amounts, if any, as may be required pursuant to Section 2.21.

2.23         Change of Lending Office.  Each Lender agrees that, upon the occurrence of any event giving rise to the operation of Section 2.19, 2.20(a) or 2.22 with
respect to such Lender, it will, if requested by the Borrower, use reasonable efforts (subject to overall policy considerations of such Lender) to avoid or minimize any amounts payable
pursuant to such Sections (including by designating another lending office for any Loans affected by such event with the object of avoiding the consequences of such event); provided,
that such designation is made on terms that, in the good faith judgment of such Lender, cause such Lender and its lending office(s) to suffer no material economic, legal or regulatory
disadvantage; provided, further, that nothing in this Section 2.23 shall affect or postpone any of the obligations of the Borrower or the rights of any Lender pursuant to Section 2.19,
2.20(a) or 2.22.
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2.24         Replacement of Lenders.  The Borrower shall be permitted to (a) replace with a financial entity or financial entities, or (b) prepay or terminate, without
premium or penalty (but subject to Section 2.21), the Loans or Commitments, as applicable, of any Lender, Issuing Lender or Swingline Lender (each such Lender, Issuing Lender or
Swingline Lender, a “Replaced Lender”) that (i) requests reimbursement for amounts owing or otherwise results in increased costs imposed on the Borrower or on account of which the
Borrower is required to pay additional amounts to any Governmental Authority, in each case, pursuant to Section 2.19, 2.20 or 2.21 (to the extent a request made by a Lender pursuant to
the operation of Section 2.21 is materially greater than requests made by other Lenders) or gives a notice of illegality pursuant to Section 2.22, (ii) is a Defaulting Lender, (iii) is, or the
Borrower reasonably believes could constitute, a Disqualified Institution, or (iv) has refused to consent to any waiver or amendment with respect to any Loan Document that requires
such Lender’s consent and has been consented to by the Required Lenders; provided, that, in the case of a replacement pursuant to clause (a) above:

(A)          such replacement does not conflict with any Requirement of Law;

(B)          the replacement financial entity or financial entities shall purchase, at par, all Loans and other amounts owing to such Replaced Lender on or prior to the date
of replacement (or, in the case of a replacement of an Issuing Lender or Swingline Lender, comply with the provisions of Section 9.9(c) (to the extent applicable as if such Lender was
resigning as Administrative Agent));

(C)          the Borrower shall be liable to such Replaced Lender under Section 2.21 (as though Section 2.21 were applicable) if any Eurocurrency Loan owing to such
Replaced Lender shall be purchased other than on the last day of the Interest Period relating thereto;

(D)          the replacement financial entity or financial entities, (x) if not already a Lender, shall be reasonably satisfactory to the Administrative Agent to the extent that
an assignment to such replacement financial institution of the rights and obligations being acquired by it would otherwise require the consent of the Administrative Agent pursuant to
Section 10.6(b)(i)(2) and (y) shall pay (unless otherwise paid by the Borrower) any processing and recordation fee required under Section 10.6(b)(ii)(2);

(E)          the Administrative Agent and any replacement financial entity or entities shall execute and deliver, and such Replaced Lender shall thereupon be deemed to
have executed and delivered, an appropriately completed Assignment and Assumption to effect such substitution (or, in the case of a replacement of an Issuing Lender or Swingline
Lender, customary assignment documentation);

(F)          the Borrower shall pay all additional amounts (if any) required pursuant to Section 2.19 or 2.20, as the case may be, in respect of any period prior to the date
on which such replacement shall be consummated;

(G)          in respect of a replacement pursuant to clause (iv) above, the replacement financial entity or financial entities shall consent to such amendment or waiver;

(H)          any such replacement shall not be deemed to be a waiver of any rights that the Borrower, the Administrative Agent or any other Lender shall have against the
Replaced Lender; and
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(I)          if such replacement is in connection with a Repricing Transaction prior to the six-month anniversary of the Closing Date, the Borrower or the replacement
Lender shall pay the Replaced Lender a fee equal to 1% of the aggregate principal amount of its Initial Term B Loans required to be assigned pursuant to this Section 2.24.

Prepayments pursuant to clause (b) above (i) shall be accompanied by accrued and unpaid interest on the principal amount so prepaid up to the date of such prepayment and (ii)
shall not be subject to the provisions of Section 2.18.  The termination of the Revolving Commitments of any Lender pursuant to clause (b) above shall not be subject to the provisions of
Section 2.18.  In connection with any such replacement under this Section 2.24, if the Replaced Lender does not execute and deliver to the Administrative Agent a duly completed
Assignment and Assumption and/or any other documentation necessary to reflect such replacement by the later of (a) the date on which the replacement Lender executes and delivers
such Assignment and Assumption and/or such other documentation and (b) the date as of which all obligations of the Borrower owing to the Replaced Lender relating to the Loans and
participations so assigned shall be paid in full to such Replaced Lender, then such Replaced Lender shall be deemed to have executed and delivered such Assignment and Assumption
and/or such other documentation as of such date and the Borrower shall be entitled (but not obligated) to execute and deliver such Assignment and Assumption and/or such other
documentation on behalf of such Replaced Lender, and the Administrative Agent shall record such assignment in the Register.

2.25 Incremental Loans.

(a)          The Borrower may by written notice to the Administrative Agent elect to request the establishment of one or more new term loans (each, a “New Term Loan
Commitment”) or increases of existing Tranches of Term Loans (each, a “Supplemental Term Loan Commitment”) or the establishment of, or if any Revolving Commitments are
outstanding, increases of existing, Revolving Commitments (which request shall also specify any corresponding increase in the Swingline Commitment and/or L/C Commitment) (each,
a “Supplemental Revolving Commitment Increase”; together with any New Term Loan Commitments and any Supplemental Term Loan Commitments, the “New Loan Commitments”)
hereunder, in an aggregate amount for all such New Loan Commitments (when taken together with any New Incremental Debt issued prior to, or that will be issued concurrently with,
the effectiveness of the respective New Loan Commitments) not in excess of, at the time the respective New Loan Commitments become effective, the Maximum Incremental Facilities
Amount.  Each such notice shall specify (i) the date (each, an “Increased Amount Date”) on which the Borrower proposes that the New Loan Commitments shall be effective, which
shall be a date not less than 10 Business Days (or such shorter period as the Administrative Agent may agree) after the date on which such notice is delivered to the Administrative
Agent, (ii) in the case of a Supplemental Term Loan Commitment, the Tranche (or Tranches) of existing Term Loans to be so increased (and, if more than one Tranche of Term Loans
will be increased, the amount of the aggregate Supplemental Term Loan Commitments to be allocated to each such Tranche), and (iii) in the case of Supplemental Revolving
Commitment Increase, the Tranche (or Tranches) of existing Revolving Commitments, if any, to be increased (and, if more than one Tranche of Revolving Commitments will be
increased, the amount of the aggregate Supplemental Revolving Commitment Increase to be allocated to each such Tranche); provided, that (x) any Lender offered or approached to
provide all or a portion of any New Loan Commitments may elect or decline, in its sole discretion, to provide such New Loan Commitments, (y) any Person that the Borrower proposes
to become a New Lender, if such Person is not then a Lender, must be an Eligible Assignee and must be reasonably acceptable to the Administrative Agent and, in the case of any
proposed Supplemental Revolving Commitment Increase, to each Issuing Lender and the Swingline Lender, in each case, to the extent its consent would be required to assign Loans to
any such Eligible Assignee and (z) any Person that the Borrower proposes to be a New Lender that is an Other Affiliate shall be subject to the provisions related thereto in Section 10.5
and 10.6.
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(b)          Such New Loan Commitments shall become effective as of such Increased Amount Date; provided, that:

(i)           no Event of Default  shall exist on such Increased Amount Date immediately after giving effect to such New Loan Commitments and the making of any New
Loans pursuant thereto and any transaction consummated in connection therewith subject to the Permitted Acquisition Provisions (as defined below) and the Limited Condition
Acquisition Provision, in connection with any acquisition or investment being made with the proceeds thereof;

(ii)          the proceeds of any New Loans shall be used, at the discretion of the Borrower, for any purpose not prohibited by this Agreement;

(iii)          if guaranteed, the New Loans shall benefit ratably from the guarantees under the Guarantee and Collateral Agreement and be only guaranteed by the
Guarantors;

(iv)          to the extent any New Loan will be secured, such New Loan shall be secured by the Collateral on a pari passu basis with the Liens securing the Obligations
or, at the Borrower’s option, secured by the Collateral on a “junior” basis with the Liens securing the Obligations;

(v)          to the extent any New Loan will be unsecured or secured by the Collateral on a “junior” basis with the Liens securing the Obligations, such New Loan shall be
documented as a separate Facility and, if secured by the Collateral on a “junior” basis be subject to an Other Intercreditor Agreement;

(vi)          in the case of New Loans that are term loans (“New Term Loans”), the maturity date thereof shall not be earlier than the Latest Maturity Date in effect at the
time such commitment becomes effective and the Weighted Average Life to Maturity thereof shall be equal to or greater than the Weighted Average Life to Maturity of the
Latest Maturing Term Loans at such time (other than an earlier maturity date and/or shorter Weighted Average Life to Maturity for customary bridge financings, which, subject
to customary conditions, would either be automatically converted into or required to be exchanged for permanent financing which does not provide for an earlier maturity date
than the Latest Maturity Date or a shorter Weighted Average Life to Maturity than the Weighted Average Life to Maturity of the Latest Maturing Term Loans);

(vii)         in the case of any Supplemental Revolving Commitment Increase, (A) the scheduled termination date of such Supplemental Revolving Commitment Increase
shall not be earlier than the stated termination date of the ABL Facility, (B) no Supplemental Revolving Commitment Increase shall require any scheduled amortization or
mandatory commitment reduction prior to the stated termination date of the ABL Facility and (C) such Supplemental Revolving Commitment Increase shall be on the same
terms (other than as regards pricing and yield) and pursuant to the same documentation as the Initial Term B Loans (except for (x) any differences permitted hereby, (y) any
differences due to the different nature of the facility (including, without limitation, the requirement of a financial maintenance covenant in favor of the revolving lenders only) or
(z) any differences reasonably deemed appropriate by the Administrative Agent); provided, that any differences in the terms and documentation in respect of a Supplemental
Revolving Commitment Increase as a result of clause (y) or (z) above shall in no event be more restrictive, when taken as a whole, to the Borrower and its Restricted
Subsidiaries than those set forth in this Agreement (except for covenants or other provisions applicable only to periods after the then Term Maturity Date or to the extent that the
Initial Term B Lenders also receive the benefit of such more restrictive provisions), as determined in good faith by the Borrower;
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(viii)        all terms and documentation with respect to any New Term Loans which differ from those with respect to the Initial Term B Loans (except to the extent
permitted hereunder) shall in no event be more restrictive, when taken as a whole, to the Borrower and its Restricted Subsidiaries than the equivalent terms set forth in this
Agreement in respect of the Initial Term B Loans (except for covenants or other provisions applicable only to periods after the then Term Maturity Date or to the extent that the
Initial Term B Lenders also receive the benefit of such more restrictive provisions), as determined in good faith by the Borrower;

(ix)          such New Loans or New Loan Commitments (other than Supplemental Term Loan Commitments and Supplemental Revolving Commitment Increases
related to existing Tranche(s) of Revolving Commitments at such time, which shall be effected in accordance with Section 2.25(e)) shall be effected pursuant to one or more
Joinder Agreements executed and delivered by the Borrower, the Administrative Agent and one or more New Lenders;

(x)           to the extent reasonably requested by the Administrative Agent, the Borrower shall deliver or cause to be delivered (A) customary legal opinions with respect
to the due authorization, execution and delivery by the Borrower and each other Loan Party to be party thereto and the enforceability of the applicable Joinder Agreement,
Increase Supplement or Lender Joinder Agreement, as applicable, the non-conflict of the execution, delivery of and performance of payment obligations under such
documentation with this Agreement and with the organizational documents of the Loan Parties and, in the case of any New Loans that will be secured, the effectiveness of the
Guarantee and Collateral Agreement to create a valid security interest, and the effectiveness of specified other Security Documents to perfect such security interests, in specified
Collateral to secure the Obligations, including the New Loan Commitments and the extensions of credit thereunder and (B) certified copies of the resolutions or other applicable
corporate action of each applicable Loan Party approving its entry into such documents and the transactions contemplated thereby;

(xi)          if the initial “spread” (for purposes of this Section 2.25, the “spread” with respect to any Term Loan shall be calculated as the sum of the Eurodollar Loan
margin on the relevant Term Loan plus any original issue discount or upfront fees in lieu of original issue discount (other than any arranging fees, underwriting fees and
commitment fees) (based on an assumed four-year average life for the applicable Facilities (e.g., 100 basis points in original issue discount or upfront fees equals 25 basis points
of interest rate margin)) plus any applicable interest rate floor) relating to any New Term Loan that is secured by the Collateral on a pari passu basis with the Initial Term B
Loans exceeds the spread then in effect with respect to the Initial Term B Loans by more than 0.50%, the Applicable Margin relating to the Initial Term B Loans shall be
adjusted so that the spread relating to such New Term Loans does not exceed the spread applicable to the Initial Term B Loans by more than 0.50%; provided, that if such New
Term Loans include an interest rate floor greater than the interest rate floor applicable to the Initial Term B Loans, for purposes of addressing any such excess spread in respect
of such New Term Loans as set out above, to the extent an increase in such interest rate floor applicable to the Initial Term B Loans would cause an increase in the interest
payable in respect of the Initial Term B Loans pursuant to Section 2.15, such interest rate floor (but not the Applicable Margin relating to the Initial Term B Loans) shall be
increased to the required extent; provided, further, that this clause (xi) shall not be applicable to any New Term Loan which is incurred more than 12 months after the Closing
Date.  For the avoidance of doubt, the rate of interest and the amortization schedule (if applicable) of any New Term Loan shall be determined by the Borrower and the
applicable New Lenders and shall be set forth in the applicable Joinder Agreement; and
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(xii)          in the case of New Term Loans secured by the Collateral on a pari passu basis with the Liens securing the Obligations, such New Term Loans shall share
ratably in any voluntary or mandatory prepayments of the Initial Term B Loans, unless the Borrower and the applicable New Lenders agree to a less than pro rata share of such
prepayments.

For the avoidance of doubt, the rate of interest, redemption price (if applicable) and other pricing terms and the amortization schedule (if applicable) of any New Term Loan
Commitments shall be determined by the Borrower and the applicable New Lenders and shall be set forth in the applicable Joinder Agreement.

Notwithstanding anything to the contrary above, in connection with the incurrence of any New Term Loans or Supplemental Revolving Commitment Increase, if the proceeds of such
New Term Loans or Supplemental Revolving Commitment Increase are, substantially concurrently with the receipt thereof, to be used, in whole or in part, by the Borrower or any
Restricted Subsidiary to finance, in whole or in part, a Permitted Acquisition, then to the extent so required by the applicable New Lenders, (A) the only representations and warranties
that will be required to be true and correct in all material respects as of the applicable Increase Amount Date (or funding date) shall be (x) the Specified Representations (conformed as
necessary for such Permitted Acquisition) and (y) such of the representations and warranties made by or on behalf of the applicable acquired company or business in the applicable
acquisition agreement as are material to the interests of the Lenders, but only to the extent that Holdings or the Borrower (or any Affiliate of Holdings or the Borrower) has the right to
terminate the obligations of Holdings, the Borrower or such Affiliate under such acquisition agreement or not consummate such acquisition as a result of a breach of such representations
or warranties in such acquisition agreement and (B) there need not be a condition to borrowing that there be no Default or Event of Default other than there shall be no Event of Default
under Sections 8.1(a) or (f) after giving effect to such incurrence (“Permitted Acquisition Provisions”).

(c)          On any Increased Amount Date on which any New Loan Commitment become effective, subject to the foregoing terms and conditions, each lender with a
New Loan Commitment (each, a “New Lender”) shall become a Lender hereunder with respect to such New Loan Commitment.

(d)          For purposes of this Agreement, any New Loans or New Loan Commitments shall be deemed to be Term Loans, Revolving Loans or Revolving
Commitments, as applicable.  Each Joinder Agreement may, without the consent of any other Lenders, effect such amendments to this Agreement and the other Loan Documents as may
be necessary or appropriate, in the opinion of the Borrower and the Administrative Agent, to effect the provisions of this Section 2.25.  Upon any Increase Amount Date on which
Supplemental Revolving Commitment Increase is effected through an increase in the Revolving Commitments pursuant to this Section 2.25, (i) if the increase relates to any then-existing
Revolving Facility, each of the Revolving Lenders with respect to such Revolving Facility shall assign to each New Lender providing such Supplemental Revolving Commitment
Increase, and each New Lenders shall purchase from each Revolving Lenders of such Revolving Facility, at the principal amount thereof, such interests in the applicable Revolving
Loans outstanding on such Increase Amount Date as shall be necessary in order that, after giving effect to all such assignments and purchases, such Revolving Loans will be held by
existing Revolving Lenders and New Lenders ratably in accordance with their Revolving Commitments after giving effect to the addition of such Supplemental Revolving Commitment
Increase to the Revolving Commitments, (ii) each such Supplemental Revolving Commitment Increase shall be deemed for all purposes a Revolving Commitment and each Loan made
thereunder shall be deemed, for all purposes, a Revolving Loan and (iii) each such New Lender shall become a Lender with respect to the Supplemental Revolving Commitment Increase
and all matters relating thereto.  The Administrative Agent and the Lenders hereby agree that the minimum borrowing and prepayment requirements contained elsewhere in this
Agreement shall not apply to the transactions effected pursuant to the immediately preceding sentence.
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(e)          Supplemental Term Loan Commitments and Supplemental Revolving Commitment Increases related to existing Tranche(s) of Revolving Commitments at
such time shall become commitments under this Agreement pursuant to a supplement specifying the Term Loan Tranche or Revolving Tranche to be increased, executed by the Borrower
and each increasing Lender substantially in the form attached hereto as Exhibit L-1 (the “Increase Supplement”) or by each New Lender (if not already a Lender) substantially in the
form attached hereto as Exhibit L-2 (the “Lender Joinder Agreement”), as the case may be, or, in each case, such other form as may be reasonably acceptable to the Administrative Agent
and the Borrower which shall be delivered to the Administrative Agent for recording in the Register.  Upon effectiveness of the Lender Joinder Agreement or Increase Supplement, as
applicable, each New Lender shall be a Lender for all intents and purposes of this Agreement and the term loan made pursuant to such Supplemental Term Loan Commitment shall be a
Term Loan or the commitments made pursuant to such Supplemental Revolving Commitment Increase shall be Revolving Commitments of such increased Tranche, as applicable.

2.26 Extension of Term Loans and Revolving Commitments.

(a)          The Borrower may at any time and from time to time request that all or a portion of the (i) Term Loans of one or more Tranches existing at the time of such
request (each, an “Existing Term Tranche”, and the Term Loans of such Tranche, the “Existing Term Loans”) or (ii) Revolving Commitments of one or more Tranches existing at the
time of such request (each, an “Existing Revolving Tranche” and together with the Existing Term Tranches, each an “Existing Tranche”, and the Revolving Loans of such Existing
Revolving Tranche, the “Existing Revolving Loans”, and together with the Existing Term Loans, the “Existing Loans”), in each case, be converted to extend the scheduled maturity
date(s) of any payment of principal (or extend the termination date of any commitments) with respect to all or a portion of any principal amount (or commitments) of any Existing
Tranche (any such Existing Tranche which has been so extended, an “Extended Term Tranche” or “Extended Revolving Tranche”, as applicable, and each an “Extended Tranche”, and
the Term Loans or Revolving Commitments, as applicable, of such Extended Tranches, the “Extended Term Loans” or “Extended Revolving Commitments”, as applicable, and
collectively, the “Extended Loans”) and to provide for other terms consistent with this Section 2.26; provided, that (i) any such request shall be made by the Borrower to all Lenders with
Term Loans or Revolving Commitments, as applicable, with a like maturity date (whether under one or more Tranches) on a pro rata basis (based on the aggregate outstanding principal
amount of the applicable Term Loans or the applicable Revolving Commitments) and (ii) any applicable Minimum Extension Condition shall be satisfied unless waived by the Borrower
in its sole discretion.  In order to establish any Extended Tranche, the Borrower shall provide a notice to the Administrative Agent (who shall provide a copy of such notice to each of the
Lenders of the applicable Existing Tranche) (an “Extension Request”) setting forth the proposed terms of the Extended Tranche to be established, which terms shall be substantially
similar to those applicable to the Existing Tranche from which they are to be extended (the “Specified Existing Tranche”), except (x) all or any of the final maturity or termination dates
of such Extended Tranches may be delayed to later dates than the final maturity or termination dates of the Specified Existing Tranche, (y) (A) the interest margins with respect to the
Extended Tranche may be higher or lower than the interest margins for the Specified Existing Tranche and/or (B) additional fees may be payable to the Lenders providing such Extended
Tranche in addition to or in lieu of any increased margins contemplated by the preceding clause (A) and/or (C) prepayment premiums may be different and (z) in the case of an Extended
Term Tranche, so long as the weighted average life to maturity of such Extended Tranche would be no shorter than the remaining weighted average life to maturity of the Specified
Existing Tranche, amortization rates with respect to the Extended Term Tranche may be higher or lower than the amortization rates for the Specified Existing Tranche, in each case to the
extent provided in the applicable Extension Amendment; provided, that, notwithstanding anything to the contrary in this Section 2.26 or otherwise, assignments and participations of
Extended Tranches shall be governed by the same or, at the Borrower’s discretion, more restrictive assignment and participation provisions applicable to Term Loans or Revolving
Commitments, as applicable, set forth in Section 10.6.  No Lender shall have any obligation to agree to have any of its Existing Loans converted into an Extended Tranche pursuant to
any Extension Request.  Any Extended Tranche shall constitute a separate Tranche of Loans from the Specified Existing Tranches and from any other Existing Tranches (and any other
Extended Tranches so established on such date).
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(b)          The Borrower shall provide the applicable Extension Request at least 10 Business Days (or such shorter period as the Administrative Agent may agree to)
prior to the date on which Lenders under the applicable Existing Tranche or Existing Tranches are requested to respond.  Any Lender (an “Extending Lender”) wishing to have all or a
portion of its Specified Existing Tranche converted into an Extended Tranche shall notify the Administrative Agent (each, an “Extension Election”) on or prior to the date specified in
such Extension Request of the amount of its Specified Existing Tranche that it has elected to convert into an Extended Tranche.  In the event that the aggregate amount of the Specified
Existing Tranche subject to Extension Elections exceeds the amount of Extended Tranches requested pursuant to the Extension Request, the Specified Existing Tranches subject to
Extension Elections shall be converted to Extended Tranches on a pro rata basis based on the amount of Specified Existing Tranches included in each such Extension Election.  In
connection with any extension of Loans pursuant to this Section 2.26 (each, an “Extension”), the Borrower shall agree to such procedures regarding timing, rounding and other
administrative adjustments to ensure reasonable administrative management of the credit facilities hereunder after such Extension, as may be established by, or acceptable to, the
Administrative Agent and the Borrower, in each case acting reasonably to accomplish the purposes of this Section 2.26.

(c)          Extended Tranches shall be established pursuant to an amendment (an “Extension Amendment”) to this Agreement (which may include amendments to
provisions related to maturity, interest margins, prepayment premiums or fees referenced in clauses (x) and (y) of Section 2.26(a), or, in the case of Extended Term Tranches,
amortization rates referenced in clause (z) of Section 2.26(a), and which, in each case, except to the extent expressly contemplated by the last sentence of this Section 2.26(c) and
notwithstanding anything to the contrary set forth in Section 10.1, shall not require the consent of any Lender other than the Extending Lenders with respect to the Extended Tranches
established thereby) executed by the Loan Parties, the Administrative Agent, and the Extending Lenders.  Subject to the requirements of this Section 2.26 and without limiting the
generality or applicability of Section 10.1 to any Section 2.26 Additional Amendments, any Extension Amendment may provide for additional terms and/or additional amendments other
than those referred to or contemplated above (any such additional amendment, a “Section 2.26 Additional Amendment”) to this Agreement and the other Loan Documents; provided, that
such Section 2.26 Additional Amendments do not become effective prior to the time that such Section 2.26 Additional Amendments have been consented to (including pursuant to
consents applicable to holders of any Extended Tranches provided for in any Extension Amendment) by such of the Lenders, Loan Parties and other parties (if any) as may be required in
order for such Section 2.26 Additional Amendments to become effective in accordance with Section 10.1; provided, further, that no Extension Amendment may provide for (i) any
Extended Tranche to be secured by any Collateral or other assets of any Loan Party that does not also secure the Existing Tranches or be guaranteed by any Person other than the
Guarantors and (ii) so long as any Existing Term Tranches are outstanding, any mandatory or voluntary prepayment provisions that do not also apply to the Existing Term Tranches
(other than Existing Term Tranches secured on a junior basis by the Collateral or ranking junior in right of payment, which shall be subject to junior prepayment provisions) on at least a
pro rata basis (or otherwise provide for more favorable prepayment treatment for Extending Term Tranches than such Existing Term Tranches as contemplated by Section 2.12). 
Notwithstanding anything to the contrary in Section 10.1, any such Extension Amendment may, without the consent of any other Lenders, effect such amendments to any Loan
Documents as may be necessary or appropriate, in the reasonable judgment of the Borrower and the Administrative Agent, to effect the provisions of this Section 2.26; provided, that the
foregoing shall not constitute a consent on behalf of any Lender to the terms of any Section 2.26 Additional Amendment.
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(d)          Notwithstanding anything to the contrary contained in this Agreement, on any date on which any Existing Tranche is converted to extend the related
scheduled maturity or termination date(s) in accordance with Section 2.26(a) above (an “Extension Date”), in the case of the Specified Existing Tranche of each Extending Lender, the
aggregate principal amount of such Specified Existing Tranche shall be deemed reduced by an amount equal to the aggregate principal amount of the Extended Tranche so converted by
such Lender on such date, and such Extended Tranches shall be established as a separate Tranche from the Specified Existing Tranche and from any other Existing Tranches (and any
other Extended Tranches so established on such date).

(e)          If, in connection with any proposed Extension Amendment, any Lender declines to consent to the applicable extension on the terms and by the deadline set
forth in the applicable Extension Request (each such other Lender, a “Non-Extending Lender”) then the Borrower may, on notice to the Administrative Agent and the Non-Extending
Lender, replace such Non-Extending Lender by causing such Lender to (and such Lender shall be obligated to) assign pursuant to Section 10.6 (with the assignment fee and any other
costs and expenses to be paid by the Borrower or the assignee in such instance) all of its rights and obligations under this Agreement to one or more assignees; provided, that neither the
Administrative Agent nor any Lender shall have any obligation to the Borrower to find a replacement Lender; provided, further, that the applicable assignee shall have agreed to provide
Extended Loans on the terms set forth in such Extension Amendment; provided, further, that all obligations of the Borrower owing to the Non-Extending Lender relating to the Existing
Loans so assigned (including pursuant to Section 2.21 (as though Section 2.21 were applicable)) shall be paid in full by the assignee Lender to such Non-Extending Lender concurrently
with such Assignment and Assumption or Affiliated Lender Assignment and Assumption, as applicable.  In connection with any such replacement under this Section 2.26, if the Non-
Extending Lender does not execute and deliver to the Administrative Agent a duly completed Assignment and Assumption or Affiliated Lender Assignment and Assumption, as
applicable, by the later of (A) the date on which the replacement Lender executes and delivers such Assignment and Assumption or Affiliated Lender Assignment and Assumption, as
applicable, and (B) the date as of which all obligations of the Borrower owing to the Non-Extending Lender relating to the Existing Loans so assigned shall be paid in full to such Non-
Extending Lender, then such Non-Extending Lender shall be deemed to have executed and delivered such Assignment and Assumption or Affiliated Lender Assignment and
Assumption, as applicable, as of such date and the Borrower shall be entitled (but not obligated) to execute and deliver such Assignment and Assumption or Affiliated Lender
Assignment and Assumption, as applicable, on behalf of such Non-Extending Lender.

(f)          Following any Extension Date, with the written consent of the Borrower, any Non-Extending Lender may elect to have all or a portion of its Existing Loans
deemed to be an Extended Loan under the applicable Extended Tranche on any date (each date a “Designation Date”) prior to the maturity or termination date of such Extended Tranche;
provided, that such Lender shall have provided written notice to the Borrower and the Administrative Agent at least 10 Business Days prior to such Designation Date (or such shorter
period as the Administrative Agent may agree in its reasonable discretion); provided, further, that no greater amount shall be paid by or on behalf of the Borrower or any of its Affiliates
to any such Non-Extending Lender as consideration for its extension into such Extended Tranche than was paid to any Extended Lender as consideration for its Extension into such
Extended Tranche.  Following a Designation Date, the Existing Loans held by such Lender so elected to be extended will be deemed to be Extended Loans of the applicable Extended
Tranche, and any Existing Loans held by such Lender not elected to be extended, if any, shall continue to be “Existing Loans” of the applicable Tranche.
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(g)          With respect to all Extensions consummated by the Borrower pursuant to this Section 2.26, (i) such Extensions shall not constitute optional or mandatory
payments or prepayments for purposes of Sections 2.11 and 2.12 and (ii) no Extension Request is required to be in any minimum amount or any minimum increment, provided, that the
Borrower may at its election specify as a condition (a “Minimum Extension Condition”) to consummating any such Extension that a minimum amount (to be determined and specified in
the relevant Extension Request in the Borrower’s sole discretion and which may be waived by the Borrower) of Existing Loans of any or all applicable Tranches be extended.  The
Administrative Agent and the Lenders hereby consent to the transactions contemplated by this Section 2.26 (including, for the avoidance of doubt, payment of any interest, fees or
premium in respect of any Extended Loans on such terms as may be set forth in the relevant Extension Request) and hereby waive the requirements of any provision of this Agreement
(including Sections 2.8, 2.11 and 2.12) or any other Loan Document that may otherwise prohibit any such Extension or any other transaction contemplated by this Section 2.26.

SECTION III. LETTERS OF CREDIT

3.1 L/C Commitment.

(a)          Subject to the terms and conditions hereof, each Issuing Lender, in reliance on the agreements of the other Revolving Lenders set forth in Section 3.4(a),
agrees to issue Letters of Credit under the Revolving Commitments for the account of the Borrower or any of its Restricted Subsidiaries on any Business Day during the Revolving
Commitment Period in such form as may be approved from time to time by such Issuing Lender; provided, that no Issuing Lender shall have any obligation to issue any Letter of Credit
if, after giving effect to such issuance, (i) the L/C Obligations would exceed the L/C Commitment or (ii) the aggregate amount of the Available Revolving Commitments would be less
than zero.  Each Letter of Credit shall (i) be denominated in Dollars or any Permitted Foreign Currency and (ii) expire no later than the earlier of (x) the first anniversary of its date of
issuance and (y) the date that is three Business Days prior to the Revolving Termination Date with respect to the Revolving Facility (unless Cash Collateralized or the applicable Issuing
Lender so agrees); provided, that any Letter of Credit with a one-year term may provide for the renewal thereof for additional one-year periods (which shall in no event extend beyond
the date referred to in clause (y) above).

(b)          No Issuing Lender shall at any time be obligated to issue any Letter of Credit if such issuance would (i) conflict with, or cause such Issuing Lender to exceed
any limits imposed by, any applicable Requirement of Law, or if such Requirement of Law would impose upon such Issuing Lender any unreimbursed loss, cost or expense which was
not applicable on the Closing Date and is not otherwise reimbursable to it by the Borrower hereunder and which such Issuing Lender in good faith deems material to it or (ii) violate one
or more policies of such Issuing Lender applicable generally to the issuance of letters of credit for the account of similarly situated borrowers.

3.2          Procedure for Issuance of Letter of Credit.  The Borrower may from time to time request that the relevant Issuing Lender issue a Letter of Credit (or amend,
renew or extend an outstanding Letter of Credit) by delivering to such Issuing Lender at its address for notices specified to the Borrower by such Issuing Lender an Application therefor,
with a copy to the Administrative Agent, completed to the reasonable satisfaction of such Issuing Lender, and such other certificates, documents and other papers and information as
such Issuing Lender may reasonably request.  Such Application may be sent by facsimile, by United States mail, by overnight courier, by electronic transmission using the system
provided by the relevant Issuing Lender, by personal delivery or by any other means acceptable to the relevant Issuing Lender.  Upon receipt of any Application, the relevant Issuing
Lender will process such Application and the certificates, documents and other papers and information delivered to it in connection therewith in accordance with its customary
procedures and shall promptly issue (or amend, renew or extend, as the case may be) the Letter of Credit requested thereby (but in no event without the consent of the applicable Issuing
Lender shall any Issuing Lender be required to issue (or amend, renew or extend, as the case may be) any Letter of Credit earlier than three Business Days after its receipt of the
Application therefor and all such other certificates, documents and other papers and information relating thereto) by issuing the original of such Letter of Credit (or such amendment,
renewal or extension, as the case may be) to the beneficiary thereof or as otherwise may be agreed to by such Issuing Lender and the Borrower.  Such Issuing Lender shall furnish a copy
of such Letter of Credit to the Borrower promptly following the issuance (or such amendment, renewal or extension, as the case may be) thereof.  Each Issuing Lender shall promptly
furnish to the Administrative Agent, which shall in turn promptly furnish to the relevant Revolving Lenders, notice of the issuance (or such amendment, renewal or extension, as the case
may be) of each Letter of Credit issued by it (including the amount thereof).
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3.3 Fees and Other Charges.

(a)          The Borrower will pay a fee, in Dollars, on each outstanding Letter of Credit requested by it, at a per annum rate equal to the Applicable Margin then in effect
with respect to Eurocurrency Loans under the related Revolving Facility, on the Dollar Equivalent of the face amount of such Letter of Credit, which fee shall be shared ratably among
the applicable Revolving Lenders and payable quarterly in arrears on each Fee Payment Date after the issuance date; provided, that, with respect to any Defaulting Lender, such Lender’s
ratable share of any letter of credit fee accrued on the aggregate amount available to be drawn on any outstanding Letters of Credit during the period prior to the time such Lender
became a Defaulting Lender and unpaid at such time shall not be payable by the Borrower so long as such Lender shall be a Defaulting Lender except to the extent that such Lender’s
ratable share of any letter of credit fee shall otherwise have been due and payable by the Borrower prior to such time; provided, further, that any Defaulting Lender’s ratable share of any
letter of credit fee accrued on the aggregate amount available to be drawn on any outstanding Letters of Credit shall accrue (x) for the account of each Non-Defaulting Lender with
respect to such Defaulting Lender’s participation in Letters of Credit which has been reallocated to such Non-Defaulting Lender pursuant to Section 3.4(d), (y) for the account of the
Borrower with respect to any L/C Shortfall if the Borrower has paid to the Administrative Agent an amount of cash and/or Cash Equivalents equal to the amount of the L/C Shortfall to
be held as security for all obligations of the Borrower to the applicable Issuing Lenders hereunder in a cash collateral account to be established by, and under the sole dominion and
control of, the Administrative Agent, or (z) for the account of the applicable Issuing Lenders, in any other instance, in each case so long as such Lender shall be a Defaulting Lender.  In
addition, the Borrower shall pay to each Issuing Lender for its own account a fronting fee, in Dollars, on the Dollar Equivalent of the aggregate face amount of all outstanding Letters of
Credit issued by it to the Borrower, equal to the L/C Fronting Fee Rate, payable quarterly in arrears on each Fee Payment Date after the issuance date.

(b)          In addition to the foregoing fees, the Borrower shall pay or reimburse each Issuing Lender for standard costs and expenses agreed by the Borrower and such
Issuing Lender in issuing, negotiating, effecting payment under, amending or otherwise administering any Letter of Credit requested by the Borrower.
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3.4 L/C Participations.

(a)          Each Issuing Lender irrevocably agrees to grant and hereby grants to each L/C Participant, and, to induce such Issuing Lender to issue Letters of Credit, each
L/C Participant irrevocably agrees to accept and purchase and hereby accepts and purchases from such Issuing Lender, on the terms and conditions set forth below, for such L/C
Participant’s own account and risk an undivided interest equal to such L/C Participant’s Revolving Percentage in such Issuing Lender’s obligations and rights under and in respect of
each Letter of Credit issued by it and the amount of each draft paid by such Issuing Lender thereunder.  Each L/C Participant agrees with each Issuing Lender that, if a draft is paid under
any Letter of Credit issued by it for which such Issuing Lender is not reimbursed in full by the Borrower in accordance with the terms of this Agreement, such L/C Participant shall pay,
in Dollars, to the Administrative Agent for the account of such Issuing Lender upon demand an amount equal to such L/C Participant’s Revolving Percentage of the Dollar Equivalent of
the amount of such draft, or any part thereof, that is not so reimbursed (“L/C Disbursements”); provided, that nothing in this paragraph shall relieve the Issuing Lender of any liability
resulting from the gross negligence or willful misconduct of the Issuing Lender (as determined by a final non-appealable judgment of a court of competent jurisdiction).  Each L/C
Participant’s obligation to pay such amount shall be absolute and unconditional and shall not be affected by any circumstance, including (i) any setoff, counterclaim, recoupment, defense
or other right that such L/C Participant may have against any Issuing Lender, the Borrower or any other Person for any reason whatsoever, (ii) the occurrence or continuance of a Default
or an Event of Default or the failure to satisfy any of the other conditions specified in Section 5, (iii) any adverse change in the financial condition of the Borrower, (iv) any breach of this
Agreement or any other Loan Document by the Borrower, any other Loan Party or any other L/C Participant or (v) any other circumstance, happening or event whatsoever, whether or
not similar to any of the foregoing.

(b)          If any amount required to be paid by any L/C Participant to the Administrative Agent for the account of any Issuing Lender pursuant to Section 3.4(a) in
respect of any unreimbursed portion of any payment made by such Issuing Lender under any Letter of Credit is paid to the Administrative Agent for the account of such Issuing Lender
within three Business Days after the date such payment is due, such L/C Participant shall pay to the Administrative Agent for the account of such Issuing Lender on demand an amount
equal to the product of (i) such amount, times (ii) the daily average Federal Funds Effective Rate during the period from and including the date such payment is required to the date on
which such payment is immediately available to such Issuing Lender, times (iii) a fraction the numerator of which is the number of days that elapse during such period and the
denominator of which is 360.  If any such amount required to be paid by any L/C Participant pursuant to Section 3.4(a) is not made available to the Administrative Agent for the account
of the relevant Issuing Lender by such L/C Participant within three Business Days after the date such payment is due, such Issuing Lender shall be entitled to recover from such L/C
Participant, on demand, such amount with interest thereon calculated from such due date at the rate per annum applicable to ABR Loans under the related Revolving Facility.  A
certificate of the relevant Issuing Lender submitted to any relevant L/C Participant with respect to any amounts owing under this Section 3.4 shall be presumptively correct in the
absence of demonstrable error.

(c)          Whenever, at any time after any Issuing Lender has made payment under any Letter of Credit and has received from any L/C Participant its pro rata share of
such payment in accordance with Section 3.4(a), if the Administrative Agent receives for the account of the Issuing Lender any payment related to such Letter of Credit (whether directly
from the Borrower or otherwise, including proceeds of collateral applied thereto by the Administrative Agent), or any payment of interest on account thereof, the Administrative Agent
will distribute to such L/C Participant its pro rata share thereof; provided, however, that in the event that any such payment shall be required to be returned by such Issuing Lender, such
L/C Participant shall return to the Administrative Agent for the account of such Issuing Lender the portion thereof previously distributed by such Issuing Lender to it.
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(d)          Notwithstanding anything to the contrary contained in this Agreement, in the event an L/C Participant becomes a Defaulting Lender, then such Defaulting
Lender’s applicable Revolving Percentage in all outstanding Letters of Credit will automatically be reallocated among the applicable L/C Participants that are Non-Defaulting Lenders
pro rata in accordance with each Non-Defaulting Lender’s applicable Revolving Percentage (calculated without regard to the Revolving Commitments of the Defaulting Lender), but
only to the extent that such reallocation does not cause the Revolving Extensions of Credit of any Non-Defaulting Lender to exceed the Revolving Commitments of such Non-Defaulting
Lender.  If such reallocation cannot, or can only partially, be effected the Borrower shall, within five Business Days after written notice from the Administrative Agent, pay to the
Administrative Agent an amount of cash and/or Cash Equivalents equal to such Defaulting Lender’s applicable Revolving Percentage (calculated as in effect immediately prior to it
becoming a Defaulting Lender) of the L/C Obligations (after giving effect to any partial reallocation pursuant to the first sentence of this Section 3.4(d)) to be held as security for all
obligations of the Borrower to the Issuing Lenders hereunder in a cash collateral account to be established by, and under the sole dominion and control of, the Administrative Agent.  So
long as there is a Defaulting Lender, an Issuing Lender shall not be required to issue any Letter of Credit where the sum of the Non-Defaulting Lenders’ applicable Revolving
Percentages of the outstanding Revolving Loans and their participations in Letters of Credit after giving effect to any such requested Letter of Credit would exceed (each such excess, the
“L/C Shortfall”) the aggregate applicable Revolving Commitments of the Non-Defaulting Lenders, unless the Borrower shall pay to the Administrative Agent an amount of cash and/or
Cash Equivalents equal to the amount of the L/C Shortfall, such cash and/or Cash Equivalents to be held as security for all obligations of the Borrower to the Issuing Lenders hereunder
in a cash collateral account to be established by, and under the sole dominion and control of, the Administrative Agent.

3.5          Reimbursement Obligation of the Borrower.  The Borrower agrees to reimburse each Issuing Lender on the Business Day following the date on which such
Issuing Lender notifies the Borrower of the date and amount of a draft presented under any Letter of Credit issued or continued by such Issuing Lender at the Borrower’s request
(including any Letters of Credit issued for the account of a Restricted Subsidiary) and paid by such Issuing Lender for the amount of such draft so paid.  Each such payment shall be
made to such Issuing Lender at its address for notices specified to the Borrower in Dollars and in immediately available funds.  Interest shall be payable on any such amounts from the
date on which the relevant draft is paid until payment in full at a rate equal to (i) until the second Business Day next succeeding the date of the relevant notice (which notice shall be
provided on the date the relevant draft is paid), the rate applicable to ABR Loans under the Revolving Facility and (ii) thereafter, the rate set forth in Section 2.15(c).  In the case of any
such reimbursement in Dollars with respect to a Letter of Credit denominated in a Permitted Foreign Currency, the applicable Issuing Lender shall notify the Borrower of the Dollar
Equivalent of the amount of the draft so paid promptly following the determination thereof.

3.6          Obligations Absolute.  The Borrower’s obligations under this Section 3 shall be absolute, unconditional and  irrevocable under any and all circumstances and
irrespective of any setoff, counterclaim or defense to payment that the Borrower may have or have had against any Issuing Lender, any beneficiary of a Letter of Credit or any other
Person.  The Borrower also agrees with each Issuing Lender that such Issuing Lender shall not be responsible for, and the Borrower’s Reimbursement Obligations under Section 3.5 shall
not be affected by, among other things,

(i) the validity or genuineness of documents or of any endorsements thereon, even though such documents shall in fact later prove to be invalid, fraudulent or forged;

(ii) any dispute between or among the Borrower and any beneficiary of any Letter of Credit or any other party to which such Letter of Credit may be transferred;
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(iii) any claims whatsoever of the Borrower against any beneficiary of such Letter of Credit or any such transferee;

(iv) any other events or circumstances that, pursuant to applicable law or the applicable customs and practices promulgated by the ICC, are not within the responsibility of
such Issuing Lender;

(v) waiver by such Issuing Lender of any requirement that exists for such Issuing Lender’s protection and not the protection of the Borrower or any waiver by such Issuing
Lender which does not in fact materially prejudice the Borrower;

(vi) honor of a demand for payment presented electronically even if such Letter of Credit requires that demand be in the form of a draft;

(vii) any payment made by such Issuing Lender in respect of an otherwise complying item presented after the date specified as the expiration date of, or the date by which
documents must be received under, such Letter of Credit if presentation after such date is authorized by the Uniform Commercial Code, the ISP or the UCP, as
applicable;

(viii) any payment by such Issuing Lender under such Letter of Credit against presentation of a draft or certificate that does not strictly comply with the terms of such Letter
of Credit; or any payment made by such Issuing Lender under such Letter of Credit to any Person purporting to be a trustee in bankruptcy, debtor-in-possession,
assignee for the benefit of creditors, liquidator, receiver or other representative of or successor to any beneficiary or any transferee of such Letter of Credit, including
any arising in connection with any proceeding under any Debtor Relief Law;

(ix) any adverse change in the relevant exchange rates or in the availability of the relevant Permitted Foreign Currency to the Borrower or any Subsidiary or in the relevant
currency markets generally; or

(x) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other circumstance that might otherwise constitute a
defense available to, or a discharge of, the Borrower or any Subsidiary, except, in each case, for errors, omissions, interruptions or delays resulting from the gross
negligence or willful misconduct of such Issuing Lender or its employees or agents.

No Issuing Lender shall be liable for any error, omission, interruption or delay in transmission, dispatch or delivery of any message or advice, however transmitted, in connection with
any Letter of Credit, except for errors, omissions, interruptions or delays resulting from the gross negligence or willful misconduct of such Issuing Lender or its employees or agents
(such gross negligence or willful misconduct, as determined by a final and non-appealable judgment of a court of competent jurisdiction).  The Borrower agrees that any action taken or
omitted by any Issuing Lender under or in connection with any Letter of Credit or the related drafts or documents, if done in the absence of gross negligence or willful misconduct (such
gross negligence or willful misconduct, as determined by a final and non-appealable judgment of a court of competent jurisdiction) and in accordance with the standards of care specified
in the Uniform Commercial Code of the State of New York, shall be binding on the Borrower and shall not result in any liability of such Issuing Lender to the Borrower.
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3.7          Role of the Issuing Lender.  Each Lender and the Borrower agree that, in paying any drawing under a Letter of Credit, the Issuing Lenders shall not have any
responsibility to obtain any document (other than any sight draft, certificates and documents expressly required by a Letter of Credit) or to ascertain or inquire as to the validity,
authenticity or accuracy of any such document (provided, that the Issuing Lenders will determine whether such documents appear on their face to be in order) or the authority of the
Person executing or delivering any such document.  None of the Issuing Lenders, the Administrative Agent, any of their respective Related Parties nor any correspondent, participant or
assignee of the Issuing Lenders shall be liable to any Lender for:

(i) any action taken or omitted in connection herewith at the request or with the approval of the Lenders or the Majority Facility Lenders or the Borrower, as applicable;

(ii) any action taken or omitted in the absence of gross negligence or willful misconduct (such gross negligence or willful misconduct, as determined by a final and non-
appealable judgment of a court of competent jurisdiction);

(iii) the due execution, effectiveness, validity or enforceability of any document or instrument related to any Letter of Credit or related Application, or any other document,
agreement and instrument entered into by such Issuing Lender and the Borrower (or any Restricted Subsidiary) or in favor of such Issuing Lender and relating to such
Letter of Credit; or

(iv) any special, indirect, punitive or consequential damages.

The Borrower hereby assumes all risks of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that this assumption is
not intended to, and shall not, preclude the Borrower’s pursuing such rights and remedies as it may have against the beneficiary or transferee at law or under any other agreement.  None
of the Issuing Lenders, the Administrative Agent, any of their respective Related Parties nor any correspondent, participant or assignee of the Issuing Lenders shall be liable or
responsible for any of the matters described in clauses (i) through (x) of Section 3.6; provided, however, that anything in such clauses to the contrary notwithstanding, the Borrower may
have a claim against the relevant Issuing Lender, and such Issuing Lender may be liable to the Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential
or exemplary, damages suffered by the Borrower which the Borrower proves were caused by such Issuing Lender’s willful misconduct or gross negligence or such Issuing Lender’s
willful failure to pay under any Letter of Credit (such gross negligence, willful misconduct or willful failure to pay, as determined by a final and non-appealable judgment of a court of
competent jurisdiction) after the presentation to it by the beneficiary of a sight draft and certificate(s) and documents expressly required by and strictly complying with the terms and
conditions of a Letter of Credit.  In furtherance and not in limitation of the foregoing, the Issuing Lenders may accept documents that appear on their face to be in order, without
responsibility for further investigation, and provided that a Letter of Credit is issued permitting transfer then the Issuing Lenders shall not be responsible for the validity or sufficiency of
any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove
to be invalid or ineffective for any reason.  The Issuing Lenders may send a Letter of Credit or conduct any communication to or from the beneficiary via the Society for Worldwide
Interbank Financial Telecommunication (“SWIFT”) message or overnight courier, or any other commercially reasonable means of communicating with a beneficiary, as agreed to with
the Borrower.

3.8          Letter of Credit Payments.  If any draft shall be presented for payment under any Letter of Credit, the relevant Issuing Lender shall promptly notify the
Borrower of the date and amount thereof.  The responsibility of such Issuing Lender to the Borrower in connection with any draft presented for payment under any Letter of Credit
issued by such Issuing Lender shall, in addition to any payment obligation expressly provided for in such Letter of Credit, be limited to determining that the documents (including each
draft) delivered under such Letter of Credit in connection with such presentment are substantially in conformity with such Letter of Credit.
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3.9          Applications.  To the extent that any provision of any Application related to any Letter of Credit is inconsistent with the provisions of this Agreement or any

other Loan Document, the provisions of this Agreement or such other Loan Document shall apply.

3.10         Applicability of ISP and UCP.  Unless otherwise expressly agreed by the applicable Issuing Lender and the Borrower when a Letter of Credit is issued, (a)
the rules of the ISP shall apply to each standby Letter of Credit, and (b) the rules of the UCP shall apply to each commercial Letter of Credit.  Notwithstanding the foregoing, the Issuing
Lender shall not be responsible to the Borrower for, and the Issuing Lender’s rights and remedies against the Borrower shall not be impaired by, any action or inaction of the Issuing
Lender required or permitted under any law, order, or practice that is required or permitted to be applied to any Letter of Credit or this Agreement, including the Law or any order of a
jurisdiction where the Issuing Lender or the beneficiary is located, the practice stated in the ISP or UCP, as applicable, or in the decisions, opinions, practice statements, or official
commentary of the ICC Banking Commission, the Bankers Association for Finance and Trade - International Financial Services Association (BAFT-IFSA), or the Institute of
International Banking Law & Practice, whether or not any Letter of Credit chooses such law or practice.

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

SECTION IV. REPRESENTATIONS AND WARRANTIES

To induce the Agents and the Lenders to enter into this Agreement and to make the Loans and issue or participate in the Letters of Credit, the Borrower hereby represents and
warrants (as to itself and each of its Restricted Subsidiaries) to the Agents and each Lender, which representations and warranties shall be deemed made on the Closing Date (after giving
effect to the Transactions) and (subject to, in the case of any incurrence of any New Term Loans or Supplemental Revolving Commitment Increase, if the proceeds of such New Term
Loans or Supplemental Revolving Commitment Increase are, substantially concurrently with the receipt thereof, to be used, in whole or in part, by the Borrower or any other Subsidiary
to finance, in whole or in part, a Permitted Acquisition, the Permitted Acquisition Provisions) on the date of each borrowing of Loans or issuance, extension or renewal of a Letter of
Credit hereunder that:

4.1          Financial Condition.  (a)  The audited consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at December 31, 2013, December 31,
2014 and December 31, 2015, and the related statements of income, stockholders’ equity and of cash flows for the fiscal years ended on such date, reported on by and accompanied by an
unqualified report from KPMG LLP, present fairly in all material respects the financial condition of the Borrower and its consolidated Subsidiaries as at such dates and the results of their
operations, their cash flows and their changes in stockholders’ equity for the respective fiscal years then ended.  All such financial statements, including the related schedules and notes
thereto and year-end adjustments, have been prepared in accordance with GAAP (except as otherwise noted therein).
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(b)          The audited consolidated balance sheet of the Target and its consolidated Subsidiaries as at June 30, 2013, June 30, 2014 and June 30, 2015, and the related statements
of income, stockholders’ equity and of cash flows for the fiscal years ended on such date, reported on by and accompanied by an unqualified report from PricewaterhouseCoopers LLP,
present fairly in all material respects the financial condition of the Target and its consolidated Subsidiaries as at such dates and the results of their operations, their cash flows and their
changes in stockholders’ equity for the respective fiscal years then ended.  All such financial statements, including the related schedules and notes thereto and year-end adjustments, have
been prepared in accordance with GAAP (except as otherwise noted therein).

4.2          No Change.  Since the Closing Date, there has been no event, development or circumstance that has had or would reasonably be expected to have a Material
Adverse Effect.

4.3          Existence; Compliance with Law.  Except as set forth in Schedule 4.3, each of the Borrower and its Restricted Subsidiaries (other than any Immaterial
Subsidiaries) (a) (i) is duly organized (or incorporated), validly existing and in good standing (or, only where applicable, the equivalent status in any foreign jurisdiction) under the laws
of the jurisdiction of its organization or incorporation, except in each case (other than with respect to the Borrower) to the extent such failure to do so would not reasonably be expected
to have a Material Adverse Effect, (ii) has the corporate or other organizational power and authority, and the legal right, to own and operate its Property, to lease the Property it operates
as lessee and to conduct the business in which it is currently engaged, except where the failure to do so would not reasonably be expected to have a Material Adverse Effect and (iii) is
duly qualified as a foreign corporation or other entity and in good standing (where such concept is relevant) under the laws of each jurisdiction where its ownership, lease or operation of
Property or the conduct of its business requires such qualification except, in each case, to the extent that the failure to be so qualified or in good standing (where such concept is relevant)
would not have a Material Adverse Effect and (b) is in compliance with all Requirements of Law except to the extent that any such failure to comply therewith would not reasonably be
expected to have a Material Adverse Effect.

4.4 Corporate Power; Authorization; Enforceable Obligations.

(a)          Each Loan Party has the corporate or other organizational power and authority to execute and deliver, and perform its obligations under, the Loan Documents
to which it is a party and, in the case of the Borrower, to borrow or have Letters of Credit issued hereunder, except in each case (other than with respect to the Borrower) to the extent
such failure to do so would not reasonably be expected to have a Material Adverse Effect.  Each Loan Party has taken all necessary corporate or other action to authorize the execution
and delivery of, and the performance of its obligations under, the Loan Documents to which it is a party and, in the case of the Borrower, to authorize the extensions of credit on the
terms and conditions of this Agreement, except in each case (other than with respect to the Borrower) to the extent such failure to do so would not reasonably be expected to have a
Material Adverse Effect.

(b)          No consent or authorization of, filing with, or notice to, any Governmental Authority is required to be obtained or made by any Loan Party for the extensions
of credit hereunder or such Loan Party’s execution and delivery of, or performance of its obligations under, or validity or enforceability of, this Agreement or any of the other Loan
Documents to which it is party, as against or with respect to such Loan Party, except (i) consents, authorizations, filings and notices described in Schedule 4.4, (ii) consents,
authorizations, filings and notices which have been obtained or made and are in full force and effect, (iii) consents, authorizations, filings and notices the failure of which to obtain would
not reasonably be expected to have a Material Adverse Effect and (iv) the filings referred to in Section 4.17.
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(c)          Each Loan Document has been duly executed and delivered on behalf of each Loan Party that is a party thereto.  Assuming the due authorization of, and
execution and delivery by, the parties thereto (other than the applicable Loan Parties), this Agreement constitutes, and each other Loan Document upon execution and delivery by each
Loan Party that is a party thereto will constitute, a legal, valid and binding obligation of each such Loan Party that is a party thereto, enforceable against each such Loan Party in
accordance with its terms (provided, that, with respect to the creation and perfection of security interests with respect to the Capital Stock of Foreign Subsidiaries, only to the extent
enforceability thereof is governed by the Uniform Commercial Code), except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought by proceedings in equity or at law) and the
implied covenants of good faith and fair dealing.

4.5          No Legal Bar.  Assuming the consents, authorizations, filings and notices referred to in Section 4.4(b) are obtained or made and in full force and effect, the
execution, delivery and performance of this Agreement and the other Loan Documents by the Loan Parties thereto, the issuance of Letters of Credit, the borrowings hereunder and the
use of the proceeds thereof will not (a) violate the organizational or governing documents of (i) the Borrower or (ii) except as would not reasonably be expected to have a Material
Adverse Effect, any other Loan Party, (b) except as would not reasonably be expected to have a Material Adverse Effect, violate any Requirement of Law binding on Holdings, the
Borrower or any of its Restricted Subsidiaries, (c) except as would not reasonably be expected to have a Material Adverse Effect, violate any Contractual Obligation of Holdings, the
Borrower or any of its Restricted Subsidiaries or (d) except as would not have a Material Adverse Effect, result in or require the creation or imposition of any Lien on any of their
respective properties or revenues pursuant to any Requirement of Law or any such Contractual Obligation (other than the Liens permitted by Section 7.3).

4.6          No Material Litigation.  Except as set forth in Schedule 4.6, no litigation, investigation or proceeding of or before any arbitrator or Governmental Authority is
pending or, to the knowledge of the Borrower, threatened against the Borrower or any of its Restricted Subsidiaries or against any of their Properties which, taken as a whole, would
reasonably be expected to have a Material Adverse Effect.

4.7          No Default.  No Default or Event of Default has occurred and is continuing.

4.8          Ownership of Property; Liens.  Except as set forth in Schedule 4.8A, each of the Borrower and its Restricted Subsidiaries has good title in fee simple to, or a
valid leasehold interest in, all of its Real Property, and good title to, or a valid leasehold interest in, all of its other Property (other than Intellectual Property), in each case, except where
the failure to do so would not reasonably be expected to have a Material Adverse Effect, and none of such Property is subject to any Lien, except as permitted by the Loan Documents. 
Schedule 4.8B lists all Real Property owned in fee simple with a Fair Market Value in excess of $10,000,000 by any Loan Party as of the Closing Date.

4.9          Intellectual Property.  Each of the Borrower and its Restricted Subsidiaries owns, or has a valid license or right to use, all Intellectual Property necessary for
the conduct of its business as currently conducted free and clear of all Liens, except as permitted by the Loan Documents and except where the failure to do so would not reasonably be
expected to have a Material Adverse Effect.  To the Borrower’s knowledge, neither the Borrower nor any of its Restricted Subsidiaries is infringing, misappropriating, diluting or
otherwise violating any Intellectual Property rights of any Person in a manner that would reasonably be expected to have a Material Adverse Effect.  The Borrower and its Restricted
Subsidiaries take all reasonable actions that in the exercise of their reasonable business judgment should be taken to protect their Intellectual Property, including Intellectual Property that
is confidential in nature, except where the failure to do so would not reasonably be expected to have a Material Adverse Effect.
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4.10        Taxes.  Each of the Borrower and its Restricted Subsidiaries (a) has filed or caused to be filed all federal, state, provincial and other Tax returns that are
required to be filed and (b) has paid or caused to be paid all taxes shown to be due and payable on said returns and all other taxes, fees or other charges imposed on it or on any of its
Property by any Governmental Authority (other than (i) any returns or amounts that are not yet due or (ii) amounts the validity of which are currently being contested in good faith by
appropriate proceedings and with respect to which any reserves required in conformity with GAAP have been provided on the books of the Borrower or such Restricted Subsidiary, as
the case may be), except in each case where the failure to do so would not reasonably be expected to have a Material Adverse Effect.

4.11        Federal Regulations.  No part of the proceeds of any Loans, and no other extensions of credit hereunder, will be used for any purpose that violates the
provisions of the regulations of the Board.

4.12 ERISA.

(a)          Except as would not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect:  (i) neither a Reportable Event nor a
failure to meet the minimum funding standards (within the meaning of Section 412(a) of the Code or Section 302(a)(2) of ERISA) has occurred during the five-year period prior to the
date on which this representation is made with respect to any Single Employer Plan, and each Single Employer Plan has complied with the applicable provisions of ERISA and the Code;
(ii) no termination of a Single Employer Plan has occurred, and no Lien in favor of the PBGC or a Plan has arisen on the assets of the Borrower or any of its Restricted Subsidiaries,
during such five-year period; the present value of all accrued benefits under each Single Employer Plan (based on those assumptions used to fund such Plans) did not, as of the last
annual valuation date prior to the date on which this representation is made or deemed made, exceed the value of the assets of such Single Employer Plan allocable to such accrued
benefits; (iii) none of the Borrower or any of its Restricted Subsidiaries has had a complete or partial withdrawal from any Multiemployer Plan that has resulted or would reasonably be
expected to result in a liability under ERISA; (iv) none of the Borrower or any of its Restricted Subsidiaries would become subject to any liability under ERISA if the Borrower or such
Restricted Subsidiary were to withdraw completely from all Multiemployer Plans as of the valuation date most closely preceding the date on which this representation is made; and (v)
no Multiemployer Plan is Insolvent.

(b)          The Borrower and its Restricted Subsidiaries have not incurred, and do not reasonably expect to incur, any liability under ERISA or the Code with respect to
any plan within the meaning of Section 3(3) of ERISA which is subject to Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA that is maintained by a Commonly
Controlled Entity (other than the Borrower and its Restricted Subsidiaries) (a “Commonly Controlled Plan”) merely by virtue of being treated as a single employer under Title IV of
ERISA with the sponsor of such plan that would reasonably be likely to have a Material Adverse Effect and result in a direct obligation of the Borrower or any of its Restricted
Subsidiaries to pay money.

4.13         Investment Company Act.  No Loan Party is an “investment company,” or a company “controlled” by an “investment company,” within the meaning of the
Investment Company Act of 1940, as amended.
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4.14         Subsidiaries.  The Subsidiaries listed on Schedule 4.14 constitute all the Subsidiaries of the Borrower at the Closing Date (after giving effect to the Merger). 
Schedule 4.14 sets forth as of the Closing Date the name and jurisdiction of incorporation of each Subsidiary and, as to each Subsidiary, the percentage of each class of Capital Stock
owned by any Loan Party and the designation of such Subsidiary as a Restricted Subsidiary or an Unrestricted Subsidiary.

4.15         Environmental Matters.  Other than exceptions to any of the following that would not reasonably be expected to have a Material Adverse Effect, (A) none of
the Borrower or any of its Restricted Subsidiaries (i) has failed to comply with any Environmental Law or to obtain, maintain or comply with any permit, license or other approval
required under any Environmental Law for the operation of the Business; or (ii) has become subject to any pending or threatened Environmental Liability and (B) to Borrower’s
knowledge, there are no existing facts or circumstances (including any presence or Release of Materials of Environmental Concern at any Real Property or any real property formerly
owned or operated by Borrower or its Subsidiaries) that are reasonably likely to give rise to any Environmental Liability of Borrower or any of its Restricted Subsidiaries.

4.16         Accuracy of Information, etc. As of the Closing Date, no statement or information (excluding the projections and pro forma financial information referred to
below) contained in this Agreement, any other Loan Document or any certificate furnished to the Administrative Agent or the Lenders or any of them (in their capacities as such), by or
on behalf of any Loan Party for use in connection with the transactions contemplated by this Agreement or the other Loan Documents, including the Transactions, when taken as a
whole, contained as of the date such statement, information or certificate was so furnished, any untrue statement of a material fact or omitted to state a material fact necessary in order to
make the statements contained herein or therein, in light of the circumstances under which they were made, not materially misleading (in the case of any of the foregoing to the extent
relating to the Target on or prior to the Closing Date, to the Borrower’s knowledge).  As of the Closing Date, the projections and pro forma financial information contained in the
materials referenced above are based upon good faith estimates and assumptions believed by management of the Borrower to be reasonable at the time made, in light of the
circumstances under which they were made, it being recognized by the Agents and the Lenders that such financial information as it relates to future events is not to be viewed as fact and
that actual results during the period or periods covered by such financial information may differ from the projected results set forth therein by a material amount.

4.17 Security Documents.

(a)          The Guarantee and Collateral Agreement is effective to create in favor of the Collateral Agent, for the benefit of the Secured Parties, a legal, valid and
enforceable security interest in the Collateral described therein (other than Excluded Collateral) of a type in which a security interest can be created under Article 9 of the UCC
(including any proceeds of any such item of Collateral).  In the case of (i) the Pledged Securities described in the Guarantee and Collateral Agreement (other than Excluded Collateral),
when any stock certificates or notes, as applicable, representing such Pledged Securities are delivered to the Collateral Agent (or, in the case of Pledged Securities that are ABL Facility
First Priority Collateral, the collateral agent under the ABL Facility Agreement) together with any proper indorsements executed in blank and such other actions have been taken with
respect to the Pledged Securities of Foreign Subsidiaries as are required under the applicable Law of the jurisdiction of organization of the applicable Foreign Subsidiary (it being
understood that no such actions under applicable Law of the jurisdiction of organization of the applicable Foreign Subsidiary shall be required by any Loan Document) and (ii) the other
Collateral described in the Guarantee and Collateral Agreement (other than Excluded Collateral), when financing statements in appropriate form are filed in the offices specified on
Schedule 4.17 (or, in the case of other Collateral not in existence on the Closing Date, such other offices as may be appropriate) (which financing statements have been duly completed
and executed (as applicable) and delivered to the Collateral Agent) and such other filings as are specified on Schedule 4.17 are made (or, in the case of other Collateral not in existence
on the Closing Date, such other filings as may be appropriate), the Collateral Agent shall have a fully perfected first priority Lien (or, with respect to the ABL Facility First Priority
Collateral, a fully perfected second priority Lien) on, and security interest in, all right, title and interest of the Loan Parties in such Collateral (including any proceeds of any item of
Collateral) (to the extent a security interest in such Collateral can be perfected through the filing of such documents and financing statements in the offices specified on Schedule 4.17
(or, in the case of other Collateral not in existence on the Closing Date, such other offices as may be appropriate) and the other filings specified on Schedule 4.17  (or, in the case of other
Collateral not in existence on the Closing Date, such other filings as may be appropriate), and through the delivery of the Pledged Securities required to be delivered on the Closing
Date), as security for the Secured Obligations, in each case prior in right to the Lien of any other Person (except (i) in the case of Collateral other than Pledged Securities that comprise
stock of wholly-owned Subsidiaries, Liens permitted by Section 7.3 and (ii) Liens having priority by operation of law) to the extent required by the Guarantee and Collateral Agreement.
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(b)          Upon the execution and delivery of any Mortgage to be executed and delivered pursuant to Section 6.8(b), such Mortgage shall be effective to create in favor
of the Collateral Agent for the benefit of the Secured Parties a legal, valid and enforceable Lien on the Mortgaged Property described therein and proceeds thereof, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by general
equitable principles (whether enforcement is sought by proceedings in equity or at law) and the implied covenants of good faith and fair dealing; and when such Mortgage is filed in the
recording office designated by the Borrower and all relevant mortgage taxes and recording charges are duly paid, such Mortgage shall constitute a fully perfected Lien on, and security
interest in, all right, title and interest of the applicable Loan Party in such Mortgaged Property and the proceeds thereof, as security for the Obligations (as defined in the relevant
Mortgage), in each case subject only to Liens permitted by Section 7.3 or other encumbrances or rights permitted by the relevant Mortgage.

4.18          Solvency.  As of the Closing Date, the Borrower and its Subsidiaries are (on a consolidated basis), and immediately after giving effect to the Transactions
will be, Solvent.

4.19          Anti-Terrorism.  As of the Closing Date, Holdings, the Borrower and its Restricted Subsidiaries are in compliance with the USA Patriot Act, except as would
not reasonably be expected to have a Material Adverse Effect.

4.20          Use of Proceeds.  The Borrower will use the proceeds of the Loans and will request the issuance of Letters of Credit solely in compliance with Section 6.9 of
this Agreement.

4.21          Labor Matters.  Except as, in the aggregate, would not reasonably be expected to have a Material Adverse Effect:  (a) there are no strikes or other labor
disputes against the Borrower or its Restricted Subsidiaries pending or, to the knowledge of the Borrower, threatened; (b) hours worked by and payment made to employees of the
Borrower or its Restricted Subsidiaries have not been in violation of the Fair Labor Standards Act or any other applicable Requirement of Law dealing with such matters; and (c) all
payments due from the Borrower or any of its Restricted Subsidiaries on account of employee health and welfare insurance have been paid or accrued as a liability on the books of the
Borrower or such Restricted Subsidiary, as applicable.

4.22          Senior Indebtedness.  The Obligations constitute senior Indebtedness in accordance with the terms of the 2021 Notes and the 2024 Notes.

104



4.23         OFAC.  No Loan Party, nor, to the knowledge of any Loan Party, any Related Party, (i) is currently the target of any Sanctions, (ii) is located, organized or
residing in any Designated Jurisdiction, or (iii) is or has been (within the previous five years) engaged in any transaction with any Person who is now or was then the target of Sanctions
or who is located, organized or residing in any Designated Jurisdiction in violation of any applicable Sanctions.  No Loan, nor the proceeds from any Loan, has been used by any Loan
Party, directly or indirectly, to lend, contribute, provide or has otherwise been made available to fund any activity or business in any Designated Jurisdiction or to fund any activity or
business of any Person located, organized or residing in any Designated Jurisdiction or who is the target of any Sanctions, or in any other manner that will, in each case, result in any
violation by any party hereto (including any Lender, Joint Lead Arranger, Administrative Agent, Issuing Lender or Swingline Lender) of Sanctions.

4.24         Anti-Corruption Compliance.  The Borrower and each of its Subsidiaries (and all Persons acting on behalf of the Borrower and each of its Subsidiaries) is in
compliance with applicable Anti-Corruption Laws and has implemented and maintains in effect policies and procedures reasonably designed to facilitate continued compliance.  No part
of the proceeds of the Loans has been or will be used by the Borrower or its Subsidiaries, directly or indirectly, for any payments to any Person, 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 any applicable Anti-Corruption Law.

SECTION V. CONDITIONS PRECEDENT

5.1          Conditions to Initial Extension of Credit on the Closing Date.  The agreement of each Lender to make the initial extension of credit requested to be made by it
is subject to the satisfaction (or waiver), prior to or concurrently with the making of such extension of credit on the Closing Date, of the following conditions precedent:

(a)          Credit Agreement; Guarantee and Collateral Agreement.  The Administrative Agent shall have received (i) this Agreement, executed and delivered by
Holdings and the Borrower, (ii) the Guarantee and Collateral Agreement, executed and delivered by the Borrower and each Subsidiary Guarantor, (iii) the Holdings Guarantee and
Pledge Agreement, executed and delivered by Holdings and (iv) the ABL Intercreditor Agreement, executed and delivered by Holdings, the Borrower and each Subsidiary Guarantor;

(b)          Representations and Warranties.  All Specified Merger Agreement Representations shall be true and correct in all material respects (or if qualified by
materiality, in all respects) on the Closing Date, and all Specified Representations made by any Loan Party shall be true and correct in all material respects (or if qualified by materiality,
in all respects) on the Closing Date;

(c)          Borrowing Notice.  The Administrative Agent shall have received a notice of borrowing from the Borrower with respect to the Initial Term B Loans;

(d)          Fees.  The Administrative Agent shall have received all fees due and payable on or prior to the Closing Date in respect of the Initial Term B Facility pursuant
to the Fee Letter and, to the extent invoiced at least two Business Days prior to the Closing Date (or such later date as the Borrower may reasonably agree), shall have been reimbursed
for all reasonable and documented out-of-pocket expenses (including the reasonable fees, charges and disbursements of Latham & Watkins LLP, counsel to the Administrative Agent)
required to be reimbursed or paid by the Borrower hereunder or under any other Loan Document;
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(e)          Legal Opinion.  The Administrative Agent shall have received an executed legal opinion of (i) Paul, Weiss, Rifkind, Wharton & Garrison LLP, special New
York counsel to the Loan Parties, (ii) Akerman LLP, special Florida counsel to the Loan Parties, (iii) Lubin, Olson & Niewiadomski LLP, special California counsel to the Loan Parties,
(iv) in-house counsel for Holdings, and (v) in-house counsel for Elizabeth Arden, Inc., in each case, in form and substance reasonably satisfactory to the Administrative Agent;

(f)          Closing Certificate.  The Administrative Agent shall have received a certificate of the Borrower, dated as of the Closing Date, substantially in the form of
Exhibit C;

(g)          USA Patriot Act.  The Lenders shall have received from the Borrower and each of the Loan Parties, at least 3 Business Days prior to the Closing Date, all
documentation and other information reasonably requested by any Lender no less than 10 calendar days prior to the Closing Date that such Lender reasonably determines is required by
regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including the USA Patriot Act;

(h)          Filings.  Subject to the last paragraph of this Section 5.1, and except as set forth on Schedule 6.10, each Uniform Commercial Code financing statement and
each intellectual property security agreement required by the Security Documents to be filed with the U.S. Patent and Trademark Office or the U.S. Copyright Office  in order to create in
favor of the Collateral Agent, for the benefit of the Secured Parties, a first priority perfected Lien (or, with respect to the ABL Facility First Priority Collateral, a fully perfected second
priority Lien) on the Collateral described therein shall have been delivered to the Collateral Agent in proper form for filing;

(i)           Pledged Stock; Stock Powers.  Subject to the last paragraph of this Section 5.1, and except as set forth on Schedule 6.10, the Collateral Agent (or, in the case
of any Pledged Securities that are ABL Facility First Priority Collateral, the collateral agent under the ABL Facility Agreement) shall have received the certificates, if any, representing
the shares of Pledged Stock held by a Loan Party pledged pursuant to the Guarantee and Collateral Agreement, together with an undated stock power for each such certificate executed in
blank by a duly authorized officer of the pledgor thereof;

(j)           Solvency Certificate.  The Administrative Agent shall have received a solvency certificate signed by the chief financial officer on behalf of the Borrower,
substantially in the form of Exhibit G, after giving effect to the Transactions or, at the Borrower’s option, a solvency opinion from an independent investment bank or valuation firm of
nationally recognized standing;

(k)          Refinancing.  The Refinancing shall have been, or shall substantially concurrently with the initial borrowing under the Facilities be, consummated (and the
Joint Lead Arrangers shall have received reasonably satisfactory evidence thereof) and arrangements for the concurrent termination and release of all security interests in respect of, and
Liens securing, the Indebtedness and other obligations thereunder created pursuant to the security documentation relating to the Existing Credit Agreements shall have been made and
shall be effective;

(l)           Material Adverse Effect.  Since June 16, 2016, there shall not have occurred any changes, events, circumstances, effects, developments, occurrences or state
of facts that, individually or in the aggregate, have had or would reasonably be expected to have a Target Material Adverse Effect;

(m)          Merger.  The Merger shall have been consummated, or substantially simultaneously with the initial borrowing under the Facilities shall be consummated, in
all material respects in accordance with the terms of the Merger Agreement, without giving effect to any modifications, amendments, consents or waivers thereto or thereunder that are
material and adverse to the Lenders or the Joint Bookrunners (in each case, in their capacity as such) without the prior consent of the Joint Bookrunners (such consent not to be
unreasonably withheld, delayed or conditioned); provided, that any request or consent provided by Borrower or its affiliates in accordance with clause (v) of the definition of Company
Material Adverse Effect (as defined in the Merger Agreement) that has the effect of waiving or otherwise excusing an action or omission to act that would, absent such request or
consent, result in a Company Material Adverse Effect (as defined in the Merger Agreement) shall be deemed to be materially adverse to the interests of the Lenders and the Joint
Bookrunners.  For purposes of the foregoing condition, it is hereby understood and agreed that any reduction in the purchase price in connection with the Merger shall not be deemed to
be material and adverse to the interests of the Lenders and the Joint Bookrunners; provided, that any reduction of the purchase price shall be allocated to a reduction in any amounts to be
funded under the Initial Term B Facility;
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(n)          Financial Statements.  The Joint Bookrunners shall have received (i) audited consolidated balance sheets of each of the Borrower and the Target and related
statements of income, changes in equity and cash flows of each of the Borrower and the Target for each of their respective three (3) most recently completed fiscal years ended at least 90
days before the Closing Date and (ii) unaudited consolidated balance sheets and related statements of income, changes in equity and cash flows of each of the Borrower and the Target
for each subsequent fiscal quarter after the audited financial statements referred to above and ended at least 45 days before the Closing Date (other than any fiscal fourth quarter);

(o)          Pro Forma Financial Statements.  The Joint Bookrunners shall have received a pro forma consolidated balance sheet and related pro forma consolidated
statement of income of the Borrower and its Subsidiaries (based on the financial statements of the Borrower and the Target referred to in clause (n) above) as of and for the twelve-month
period ending on the last day of the most recently completed four-fiscal quarter period of the Borrower ended at least 45 days prior to the Closing Date (or, if the most recently completed
fiscal period of the Borrower is the end of a fiscal year, ended at least 90 days before the Closing Date), prepared after giving effect to the Transactions as if the Transactions had
occurred as of such date (in the case of such balance sheet) or at the beginning of such period (in the case of such consolidated statement of income), which need not be prepared in
compliance with Regulation S-X of the Securities Act, as amended, or include adjustments for purchase accounting; and

(p)          Lien Searches.  The Collateral Agent shall have received the results of a recent lien search in each of the jurisdictions in which Uniform Commercial Code
financing statements will be made to evidence or perfect security interests required to be evidenced or perfected, and such search shall reveal no liens on any of the assets of the Loan
Parties, except for Liens permitted by Section 7.3 or liens to be discharged on or prior to the Closing Date.

Each of the requirements set forth in clauses (h) and (i) above (except (a) to the extent that a Lien on such Collateral may under applicable law be perfected on the Closing Date by the
filing of financing statements under the Uniform Commercial Code, (b) the delivery of stock certificates of the Borrower and its wholly-owned Domestic Subsidiaries (including
Guarantors but other than (x) Immaterial Subsidiaries and (y) Subsidiaries of the Target to the extent stock certificates issued by such entities are not delivered to the Borrower on the
Closing Date) to the extent included in the Collateral, with respect to which a Lien may be perfected on the Closing Date by the delivery of a stock certificate and (c) short-form
intellectual property filings in respect of U.S. Intellectual Property of the Borrower and its Subsidiaries and, subject always to the extent expressly provided in the Merger Agreement and
to the Borrower using commercially reasonable efforts to cause the filing of the same in respect thereof, the Target and its Subsidiaries, filed with the U.S. Patent and Trademark Office
and the U.S. Copyright Office) shall not constitute conditions precedent under this Section 5.1 after the Borrower’s use of commercially reasonable efforts to satisfy such requirements
without undue burden or expense; provided, that the Borrower hereby agrees to deliver, or cause to be delivered, such documents and instruments, or take or cause to be taken such other
actions, in each case, as may be required to perfect such security interests within ninety (90) days after the Closing Date (subject to extensions approved by the Administrative Agent in
its reasonable discretion).
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5.2          Conditions to Each Extension of Credit After Closing Date.  The agreement of each Lender to make any Loan or to issue or participate in any Letter of Credit
hereunder on any date after the Closing Date is subject to the satisfaction (or waiver) of the following conditions precedent (subject to, in the case of any incurrence of any New Term
Loans or Supplemental Revolving Commitment Increase, if the proceeds of such New Term Loans or Supplemental Revolving Commitment Increase are, substantially concurrently with
the receipt thereof, to be used, in whole or in part, by the Borrower or any other Subsidiary to finance, in whole or in part, a Permitted Acquisition, the Permitted Acquisition Provisions):

(a)          Representations and Warranties.  Subject, in the case of any Borrowings in connection with a Limited Condition Acquisition, to the limitations in Section 1.2,
each of the representations and warranties made by any Loan Party in or pursuant to the Loan Documents shall be true and correct in all material respects (and in all respects if any such
representation or warranty is already qualified by materiality or Material Adverse Effect), in each case on and as of such date as if made on and as of such date except to the extent that
such representations and warranties relate to an earlier date, in which case such representations and warranties shall be true and correct in all material respects (and in all respects if any
such representation or warranty is already qualified by materiality or Material Adverse Effect) as of such earlier date;

(b)          No Default.  Subject, in the case of any Borrowings in connection with a Limited Condition Acquisition, to the limitations in Section 1.2, no Default or Event
of Default shall have occurred and be continuing on such date or after giving effect to the extensions of credit requested to be made on such date; and

(c)          Borrowing Notice.  In the case of a borrowing of any Loans, the Administrative Agent shall have received a notice of borrowing from the Borrower in
accordance with Section 2.5 (or, in the case of a Swingline Loan, Section 2.6).

Each borrowing of a Loan by and issuance, extension or renewal of a Letter of Credit on behalf of the Borrower hereunder after the Closing Date shall constitute a
representation and warranty by the Borrower as of the date of such extension of credit that the conditions contained in this Section 5.2 have been satisfied subject to the Permitted
Acquisition Provisions.

SECTION VI. AFFIRMATIVE COVENANTS

The Borrower (on behalf of itself and each of its Restricted Subsidiaries) hereby agrees that, from and after the Closing Date, so long as the Commitments remain in effect, any
Letter of Credit remains outstanding (that has not been Cash Collateralized) or any Loan or other amount is owing to any Lender or any Agent hereunder (other than (i) contingent or
indemnification obligations not then due and (ii) obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations),
the Borrower shall, and shall cause (except in the case of the covenants set forth in Section 6.1, Section 6.2, Section 6.7 and Section 6.11) each of its Restricted Subsidiaries to:

6.1          Financial Statements.  Furnish to the Administrative Agent for delivery to each Lender (which may be delivered via posting on the Platform):
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(a)          within 90 days after the end of each fiscal year of the Borrower, commencing with the fiscal year ending December 31, 2016, (i) a copy of the audited
consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at the end of such year and the related audited consolidated statements of income and of cash flows for
such year, setting forth, commencing with the financial statements with respect to the fiscal year ending December 31, 2016, in comparative form the figures as of the end of and for the
previous year, reported on without qualification, exception or explanatory paragraph as to “going concern” or arising out of the scope of the audit (other than any such exception or
explanatory paragraph (but not qualification) that is expressly solely with respect to, or expressly resulting solely from, an upcoming maturity date of the Facilities or the ABL Facility
occurring within one year from the time such report is delivered), by KPMG LLP or other independent certified public accountants of nationally recognized standing and (ii) a
management’s discussion and analysis of the important operational and financial developments during such fiscal year; and

(b)          within 45 days after the end of each of the first three quarterly periods of each fiscal year of the Borrower, commencing with the fiscal quarter ending
September 30, 2016, (i) the unaudited consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at the end of such quarter and the related unaudited consolidated
statements of income and of cash flows for such quarter and the portion of the fiscal year through the end of such quarter, setting forth, in comparative form the figures as of the end of
and for the corresponding period in the previous year, certified by a Responsible Officer as fairly presenting in all material respects the financial condition of the Borrower and its
consolidated Subsidiaries in conformity with GAAP (subject to normal year-end audit adjustments and the lack of complete footnotes) and (ii) a management’s discussion and analysis of
the important operational and financial developments during such fiscal quarter.

All such financial statements shall be prepared in reasonable detail and in accordance with GAAP applied consistently throughout the periods reflected therein and with prior periods
(except as disclosed therein and except in the case of the financial statements referred to in clause (b), for customary year-end adjustments and the absence of complete footnotes).  Any
financial statements or other deliverables required to be delivered pursuant to this Section 6.1 and any financial statements or reports required to be delivered pursuant to clause (d) of
Section 6.2 shall be deemed to have been furnished to the Administrative Agent on the date that (i) such financial statements or deliverable (as applicable) are posted on the SEC’s
website at www.sec.gov or the website for Holdings and (ii) the Administrative Agent has been provided written notice of such posting.

Documents required to be delivered pursuant to this Section 6.1 may also be delivered by posting such documents electronically with written notice of such posting to the
Administrative Agent and if so posted, shall be deemed to have been delivered on the date on which such documents are posted on the Borrower’s behalf on the Platform.

6.2          Certificates; Other Information.  Furnish to the Administrative Agent for delivery to each Lender, or, in the case of clause (e), to the relevant Lender (in each
case, which may be delivered via posting on the Platform):

(a) [reserved];

(b)          concurrently with the delivery of any financial statements pursuant to Section 6.1, commencing with delivery of financial statements for the first period
ending after the Closing Date, (i) a Compliance Certificate of a Responsible Officer on behalf of the Borrower stating that such Responsible Officer has obtained no knowledge of any
Default or Event of Default that has occurred and is continuing except as specified in such certificate and (ii) to the extent not previously disclosed to the Administrative Agent, (x) a
description of any Default or Event of Default that occurred, (y) a description of any new Subsidiary and of any change in the name or jurisdiction of organization of any Loan Party
since the date of the most recent list delivered pursuant to this clause (or, in the case of the first such list so delivered, since the Closing Date) to the extent not previously disclosed
pursuant to Section 6.8 and (z) solely in the case of financial statements delivered pursuant to Section 6.1(a), a listing of any registrations of or applications for United States Intellectual
Property by any Loan Party filed since the last such report, together with a listing of any intent-to-use applications for trademarks or service marks for which a statement of use or an
amendment to allege use has been filed since the last such report;
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(c)          not later than 90 days after the end of each fiscal year of Holdings, commencing with the fiscal year ending December 31, 2016, a consolidated forecast for the
following fiscal year (including a projected consolidated balance sheet of the Borrower and its Subsidiaries as of the end of the following fiscal year and the related consolidated
statements of projected cash flow and projected income);

(d)          promptly after the same become publicly available, copies of all financial statements and material reports that Holdings sends to the holders of any class of its
publicly traded debt securities or  public equity securities (except for those provided solely to the Permitted Investors), in each case to the extent not already provided pursuant to Section
6.1 or any other clause of this Section 6.2;

(e)          promptly, such additional financial and other information regarding the operations, business affairs and financial condition of the Borrower or any Restricted
Subsidiary as the Administrative Agent (for its own account or upon the request from any Lender) may from time to time reasonably request to the extent such additional financial or
other information is reasonably available to, or can be reasonably obtained by, the Borrower; and

(f)          within a reasonable period following the delivery of any financial statements pursuant to Section 6.1, dial-in details in respect of a conference call with
Lenders (which may be satisfied by a call with holders of Holdings’s publicly listed debt or equity securities attended by any Lender) and during which representatives from the
Borrower will be available to discuss the details of the relevant financial statements and otherwise address additional matters in a manner consistent with Holdings’s past practice.

Notwithstanding anything to the contrary in this Section 6.2, (a) none of the Borrower or any of its Restricted Subsidiaries will be required to disclose any document,
information or other matter that (i) constitutes non-financial trade secrets or non-financial proprietary information, (ii) in respect of which disclosure to the Administrative Agent or any
Lender (or their respective representatives or contractors) is prohibited or restricted by Requirements of Law or any binding agreement or obligation, (iii) is subject to attorney-client or
similar privilege or constitutes attorney work product or (iv) constitutes classified information and (b) unless such material is identified in writing by the Borrower as “Public”
information, the Administrative Agent shall deliver such information only to “private-side” Lenders (i.e., Lenders that have affirmatively requested to receive information other than
Public Information).

Documents required to be delivered pursuant to this Section 6.2 may be delivered by posting such documents electronically with notice of such posting to the Administrative Agent and
if so posted, shall be deemed to have been delivered on the date (i) on which the Borrower posts such documents, or provides a link thereto on the Borrower’s website or (ii) on which
such documents are posted on the Borrower’s behalf on the Platform.

6.3          Payment of Taxes.  Pay, discharge or otherwise satisfy at or before maturity or before they become delinquent, as the case may be, all its Taxes, governmental
assessments and governmental charges (other than Indebtedness), except (a) where the amount or validity thereof is currently being contested in good faith by appropriate proceedings
and reserves required in conformity with GAAP with respect thereto have been provided on the books of the Borrower or its Restricted Subsidiaries, as the case may be, or (b) to the
extent that failure to pay or satisfy such obligations would not reasonably be expected to have a Material Adverse Effect.
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6.4          Conduct of Business and Maintenance of Existence, etc.; Compliance.  (a) Preserve and keep in full force and effect its corporate or other existence and take
all reasonable action to maintain all rights, privileges and franchises necessary in the normal conduct of its business, except, in each case, as otherwise permitted by Section 7.4 or except
to the extent that failure to do so would not reasonably be expected to have a Material Adverse Effect; and (b) comply with all Requirements of Law (including ERISA, Environmental
Laws, and the USA Patriot Act) except to the extent that failure to comply therewith would not reasonably be expected to have a Material Adverse Effect; provided, that with respect to
Environmental Laws, none of the Borrower or any Restricted Subsidiary shall be required to undertake any remedial action required by Environmental Laws to the extent that its
obligation to do so is being contested in good faith and by proper proceedings and appropriate reserves are being maintained with respect to such circumstances in accordance with
GAAP.

6.5 Maintenance of Property; Insurance.

(a)          Keep all Property useful and necessary in its business in reasonably good working order and condition, ordinary wear and tear excepted, except where the
failure to do so would not reasonably be expected to have a Material Adverse Effect.

(b)          Take all commercially reasonable steps, including in any proceeding before the United States Patent and Trademark Office or the United States Copyright
Office, to maintain and pursue each application (and to obtain the relevant registration) and to maintain each registration of the United States Intellectual Property owned by the
Borrower or its Restricted Subsidiaries, including filing of applications for renewal, affidavits of use and affidavits of incontestability, except where the failure to do so would not
reasonably be expected to have a Material Adverse Effect.

(c)          Maintain insurance with financially sound and reputable insurance companies on all its Property that is necessary in, and material to, the conduct of business
by the Borrower and its Restricted Subsidiaries, taken as a whole, in at least such amounts and against at least such risks as are usually insured against in the same general area by
companies engaged in the same or a similar business, and use its commercially reasonable efforts to ensure that all such material insurance policies shall, to the extent customary (but in
any event, not including business interruption insurance and personal injury insurance) name the Collateral Agent or, in the case of the ABL Facility First Priority Collateral, the
collateral agent under the ABL Facility Agreement, as applicable, as additional insured party or loss payee.

(d)          With respect to any Mortgaged Properties, if at any time the area in which the Premises (as defined in the Mortgages, if any) are located is designated a “flood
hazard area” in any Flood Insurance Rate Map published by the Federal Emergency Management Agency (or any successor agency), obtain flood insurance in such reasonable total
amount as the Collateral Agent may from time to time reasonably require, and otherwise to ensure compliance with the National Flood Insurance Program as set forth in the Flood
Disaster Protection Act of 1973, as it may be amended from time to time.

6.6 Inspection of Property; Books and Records; Discussions.

(a)          Keep proper books of records and accounts in a manner to allow financial statements to be prepared in conformity with GAAP (or, with respect to Subsidiaries
organized outside of the United States, the local accounting standards applicable to the relevant jurisdiction; provided, that, to the extent that any such Subsidiary is permitted to prepare
financial statements in accordance with different local accounting standards, such Subsidiary shall continue to apply the local accounting standard applied as of the Closing Date (as such
standard may be updated or revised from time to time and, for the avoidance of doubt, with any discretions, judgments and elections afforded by such local accounting standard,
including any changes in the application of such discretions, judgments and elections as such Subsidiary shall determine) except to the extent of changes between local accounting
standards required by applicable law or regulation).
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(b)          Permit representatives designated by the Administrative Agent to visit and inspect any of its properties and examine and make abstracts from any of its books
and records upon reasonable notice and at such reasonable times during normal business hours (provided, that (i) such visits shall be limited to no more than one such visit per calendar
year at each facility, and (ii) such visits by the Administrative Agent shall be at the Administrative Agent’s expense, except in the case of the foregoing clauses (i) and (ii) during the
continuance of an Event of Default).

(c)          Permit representatives designated by the Administrative Agent to have reasonable discussions regarding the business, operations, properties and financial and
other condition of the Borrower and its Restricted Subsidiaries with officers of the Borrower and its Restricted Subsidiaries upon reasonable notice and at such reasonable times during
normal business hours (provided, that (i) a Responsible Officer of the Borrower shall be afforded the opportunity to be present during such discussions, (ii) such discussions shall be
coordinated by the Administrative Agent, and (iii) such discussions shall be limited to no more than once per calendar year except during the continuance of an Event of Default).

(d)          Permit representatives of the Administrative Agent to have reasonable discussions regarding the business, operations, properties and financial and other
condition of the Borrower and its Restricted Subsidiaries with its independent certified public accountants to the extent permitted by the internal policies of such independent certified
public accountants upon reasonable notice and at such reasonable times during normal business hours (provided, that (i) a Responsible Officer of the Borrower shall be afforded the
opportunity to be present during such discussions and (ii) such discussions shall be limited to no more than once per calendar year except during the continuance of an Event of Default).

Notwithstanding anything to the contrary in this Section 6.6, none of the Borrower or any of the Restricted Subsidiaries will be required to disclose, permit the inspection,
examination or making copies or abstracts of, or discuss, any document, information or other matter that (i) constitutes non-financial trade secrets or non-financial proprietary
information, (ii) in respect of which disclosure to the Administrative Agent or any Lender (or their respective representatives or contractors) is prohibited or restricted by Requirements
of Law or any binding agreement or obligation, (iii) is subject to attorney-client or similar privilege or constitutes attorney work product or (iv) constitutes classified information.

6.7          Notices.  Promptly upon a Responsible Officer of the Borrower obtaining knowledge thereof, give notice to the Administrative Agent of:

(a) the occurrence of any Default or Event of Default;

(b)          any litigation, investigation or proceeding which may exist at any time between the Borrower or any of its Restricted Subsidiaries and any other Person, that
in either case, would reasonably be expected to have a Material Adverse Effect;
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(c)          the occurrence of any Reportable Event, where there is any reasonable likelihood of the imposition of liability on any Loan Party as a result thereof that would
reasonably be expected to have a Material Adverse Effect; and

(d)          any other development or event that has had or would reasonably be expected to have a Material Adverse Effect.

Each notice pursuant to Section 6.7 shall be accompanied by a statement of a Responsible Officer setting forth in reasonable detail the occurrence referred to therein and stating
what action the Borrower or the relevant Restricted Subsidiary proposes to take with respect thereto.

6.8 Additional Collateral, etc.

(a)          With respect to any Property (other than Excluded Collateral) located in the United States having a value, individually or in the aggregate, of at least
$10,000,000 acquired after the Closing Date by the Borrower or any Subsidiary Guarantor  (other than (i) any interests in Real Property and any Property described in paragraph (c) or
paragraph (d) of this Section 6.8, (ii) any Property subject to a Lien expressly permitted by Section 7.3(g) or 7.3(y), and (iii) Instruments, Certificated Securities, Securities and Chattel
Paper, which are referred to in the last sentence of this paragraph (a)) as to which the Collateral Agent for the benefit of the Secured Parties does not have a perfected Lien, promptly (A)
give notice of such Property to the Collateral Agent and execute and deliver to the Collateral Agent such amendments to the Guarantee and Collateral Agreement or such other
documents as the Collateral Agent reasonably requests to grant to the Collateral Agent for the benefit of the Secured Parties a security interest in such Property and (B) take all actions
reasonably requested by the Collateral Agent to grant to the Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent required by the Loan
Documents and with the priority required by Section 4.17) in such Property (with respect to Property of a type owned by the Borrower or any Subsidiary Guarantor as of the Closing
Date to the extent the Collateral Agent, for the benefit of the Secured Parties, has a perfected security interest in such Property as of the Closing Date), including the filing of Uniform
Commercial Code financing statements in such jurisdictions as may be required by the Guarantee and Collateral Agreement or by law or as may be reasonably requested by the
Collateral Agent.  If any amount in excess of $10,000,000 payable under or in connection with any of the Collateral shall be or become evidenced by any Instrument, Certificated
Security, Security or Chattel Paper (or, if more than $10,000,000 in the aggregate payable under or in connection with the Collateral shall become evidenced by Instruments, Certificated
Securities, Securities or Chattel Paper), such Instrument, Certificated Security, Security or Chattel Paper shall be promptly delivered to the Collateral Agent indorsed in a manner
reasonably satisfactory to the Collateral Agent to be held as Collateral pursuant to this Agreement (or, in the case of any such Collateral that is ABL Facility First Priority Collateral,
delivered to the collateral agent under the ABL Facility Agreement).

(b)          With respect to any fee interest in any Material Real Property acquired after the Closing Date by the Borrower or any Subsidiary Guarantor (other than
Excluded Real Property):

(i)          give notice of such acquisition to the Collateral Agent and, if requested by the Collateral Agent or the Borrower, execute and deliver a Mortgage (subject to
liens permitted by Section 7.3 or other encumbrances or rights permitted by the relevant Mortgage) in favor of the Collateral Agent, for the benefit of the Secured Parties,
covering such Real Property (provided, that no Mortgage shall be obtained if the Administrative Agent reasonably determines in consultation with the Borrower that the costs of
obtaining such Mortgage are excessive in relation to the value of the security to be afforded thereby);
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(ii)          (A) if reasonably requested by the Collateral Agent, provide the Lenders with a lenders’ title insurance policy with extended coverage covering such Real
Property in an amount equal to the purchase price (if applicable) or the Fair Market Value of the applicable Material Real Property, as determined in good faith by the Borrower
and reasonably acceptable to the Administrative Agent, as well as an ALTA survey thereof, together with a surveyor’s certificate unless the title insurance policy referred to
above shall not contain an exception for any matter shown by a survey (except to the extent an existing survey has been provided and specifically incorporated into such title
insurance policy or if the Administrative Agent reasonably determines in consultation with the Borrower that the costs of obtaining such survey are excessive in relation to the
value of the security to be afforded thereby), each in form and substance reasonably satisfactory to the Collateral Agent, and (B) provide to the Administrative Agent evidence
of flood hazard insurance if any portion of the improvements on the owned Material Real Property is currently or at any time in the future identified by the Federal Emergency
Management Agency as an area having special flood hazards and in which flood insurance has been made available under the National Flood Insurance Act of 1968 (and any
amendment or successor act thereto) or otherwise being designated as a “special flood hazard area or part of a 100 year flood zone”, in an amount equal to 100% of the full
replacement cost of the improvements; provided, however, that a portion of such flood hazard insurance may be obtained under the National Flood Insurance Act of 1968, the
Flood Disaster Protection Act of 1973 or the National Flood Insurance Reform Act of 1994, as each may be amended; and

(iii)          if reasonably requested by the Collateral Agent, deliver to the Collateral Agent customary legal opinions regarding the enforceability, due authorization,
execution and delivery of the Mortgages and such other matters reasonably requested by the Collateral Agent, which opinions shall be in form and substance reasonably
satisfactory to the Collateral Agent.

(c)          Except as otherwise contemplated by Section 7.7(p), with respect to any new Domestic Subsidiary that is a Non-Excluded Subsidiary created or acquired after
the Closing Date (which, for the purposes of this paragraph, shall include any Subsidiary that was previously an Excluded Subsidiary that becomes a Non-Excluded Subsidiary) by the
Borrower or any Subsidiary Guarantor, promptly:

(i)          give notice of such acquisition or creation to the Collateral Agent and, if requested by the Collateral Agent or the Borrower, execute and deliver to the
Collateral Agent such amendments to the Guarantee and Collateral Agreement or such other documents as the Collateral Agent reasonably deems necessary to grant to the
Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent required by the Security Documents and with the priority required by Section
4.17) in the Capital Stock of such new Subsidiary that is owned by the Borrower or such Subsidiary Guarantor (as applicable);

(ii)          deliver to the Collateral Agent (or, in the case of Pledged Securities that are ABL Facility First Priority Collateral, the collateral agent under the ABL Facility
Agreement), the certificates, if any, representing such Capital Stock (other than Excluded Collateral), together with undated stock powers, in blank, executed and delivered by a
duly authorized officer of the Borrower or such Subsidiary Guarantor (as applicable); and

(iii)           cause such new Subsidiary (A) to become a party to the Guarantee and Collateral Agreement and (B) (x) to take such actions reasonably necessary to grant
to the Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent required by the Security Documents and with the priority required by
Section 4.17) in the Collateral described in the Guarantee and Collateral Agreement with respect to such new Subsidiary (to the extent the Collateral Agent, for the benefit of the
Secured Parties, has a perfected security interest in the same type of Collateral as of the Closing Date), including the filing of Uniform Commercial Code financing statements
in such jurisdictions as may be required by the Guarantee and Collateral Agreement or by law or as may be reasonably requested by the Collateral Agent and (y) comply with
the provisions of Section 6.8(b) with respect to any Material Real Property (other than Excluded Real Property) owned by such new Subsidiary.
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Without limiting the foregoing, if (1) the aggregate Consolidated Total Assets or annual consolidated revenues of all Restricted Subsidiaries designated as “Immaterial Subsidiaries”
hereunder shall at any time exceed 7.5% of Consolidated Total Assets or 5.0% of annual consolidated revenues, respectively, of the Borrower and its Restricted Subsidiaries (based on
the most recent financial statements delivered pursuant to Section 6.1 prior to such time) or (2) if any Restricted Subsidiary shall at any time cease to constitute an Immaterial Subsidiary
under the definition of “Immaterial Subsidiary” (based on the most recent financial statements delivered pursuant to Section 6.1 prior to such time), the Borrower shall promptly, (x) in
the case of clause (1) above, rescind the designation as “Immaterial Subsidiaries” of one or more of such Restricted Subsidiaries so that, after giving effect thereto, the aggregate
Consolidated Total Assets or annual consolidated revenues, as applicable, of all Restricted Subsidiaries so designated (and which designations have not been rescinded) shall not exceed
7.5% of Consolidated Total Assets or 5.0% of annual consolidated revenues, respectively, of the Borrower and its Restricted Subsidiaries (based on the most recent financial statements
delivered pursuant to Section 6.1 prior to such time), as applicable, and (y) in the case of clauses (1) and (2) above, to the extent not already effected, (A) cause each affected Restricted
Subsidiary to take such actions to become a “Subsidiary Guarantor” hereunder and under the Guarantee and Collateral Agreement and execute and deliver the documents and other
instruments referred to in this paragraph (c) to the extent such affected Subsidiary is not otherwise an Excluded Subsidiary and (B) cause the owner of the Capital Stock of such affected
Restricted Subsidiary to take such actions to pledge such Capital Stock to the extent required by, and otherwise in accordance with, the Guarantee and Collateral Agreement and execute
and deliver the documents and other instruments required hereby and thereby unless such Capital Stock otherwise constitutes Excluded Collateral.

(d)          Except as otherwise contemplated by Section 7.7(p), with respect to any new first-tier Foreign Subsidiary created or acquired after the Closing Date by the
Borrower or any Subsidiary Guarantor, promptly (i) give notice of such acquisition or creation to the Collateral Agent and, if requested by the Collateral Agent, execute and deliver to
the Collateral Agent such amendments to the Guarantee and Collateral Agreement as the Collateral Agent reasonably deems necessary or reasonably advisable in order to grant to the
Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent required by the Security Documents and with the priority required by Section 4.17) in
the Capital Stock of such new Subsidiary (other than any Excluded Collateral) that is owned by the Borrower or such Subsidiary Guarantor (as applicable) and (ii) deliver to the
Collateral Agent (or, in the case of Pledged Securities that are ABL Facility First Priority Collateral, the collateral agent under the ABL Facility Agreement) the certificates, if any,
representing such Capital Stock (other than any Excluded Collateral), together with undated stock powers, in blank, executed and delivered by a duly authorized officer of the Borrower
or such Subsidiary Guarantor (as applicable).

(e)          Notwithstanding anything in this Section 6.8 or any Security Document to the contrary, (i) neither Holdings nor the Borrower nor any of its Restricted
Subsidiaries shall be required to take any actions in order to create or perfect the security interest in the Collateral granted to the Collateral Agent for the benefit of the Secured Parties
under the laws of any jurisdiction outside the United States, (ii) no control agreement shall be required with respect to (x) any Excluded Account or (y) any other Deposit Accounts (as
defined in the Guarantee and Collateral Agreement) for which control agreements are not required under Section 5.3 of the Guarantee and Collateral Agreement and (iii) no Liens shall
be required to be pledged or created with respect to any of the following (collectively, the “Excluded Collateral”):
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(A)          (x) unless also constituting ABL Facility First Priority Collateral, assets located outside the United States, (y) motor vehicles or other assets subject
to certificates of title or (z) any “intent-to-use” application for registration of a trademark or service mark filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. §
1051, prior to the filing of a “Statement of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to Allege Use” pursuant to Section 1(c) of the Lanham
Act with respect thereto, solely to the extent, if any, that, and solely during the period, if any, in which, the grant of a security interest therein would impair the validity
or enforceability of any registration that issues from such intent-to-use application under applicable federal law;

(B)          any property or asset to the extent that such grant of a security interest is prohibited or effectively restricted by any applicable law (only so long as
such prohibition exists) or requires a consent not obtained of any Governmental Authority pursuant to such applicable laws;

(C)          any Excluded Accounts and any Excluded Equity Securities;

(D)          (w) any assets owned on or acquired after the Closing Date, to the extent that, and for so long as, taking such actions would violate applicable law or
regulation (after giving effect to Section 9-406(d), 9-407(a), 9-408 or 9-409 of the Uniform Commercial Code and other applicable law), (x) any assets acquired before
or after the Closing Date, to the extent that and for so long as such grant would violate an enforceable contractual obligation binding on such assets that existed at the
time of the acquisition thereof and was not created or made binding on such assets in contemplation or in connection with the acquisition of such assets, (y) any assets
(1) owned on the Closing Date or (2) acquired after the Closing Date, in each case in this clause (y), securing Indebtedness of the type permitted pursuant to Section
7.2(c) (or other Indebtedness permitted under Section 7.2(d), 7.2(j), 7.2(t) or 7.2(v) if such Indebtedness is of the type that is contemplated by Section 7.2(c)) that is
secured by a Lien permitted by Section 7.3 so long as the documents governing such Lien do not permit the pledge of such assets to the Collateral Agent, or (z) any
lease, license or other agreement, any asset embodying rights, priorities or privileges granted under such leases, licenses or agreements, or any property subject to a
purchase money security interest or similar arrangement to the extent that a grant of a security interest therein would violate, breach or invalidate such lease, license or
agreement or purchase money arrangement or create a right of acceleration, modification, termination or cancellation in favor of any other party thereto (other than any
Loan Party) after giving effect to the applicable anti-assignment provisions of the Uniform Commercial Code or applicable law, other than proceeds and receivables
thereof, and only for so long such prohibition exists and to the extent such prohibition was not creation in contemplation of such grant;

(E)          (x) any assets to the extent a security interest in such assets could reasonably be expected to result in material adverse tax consequences (including as
a result of the operation of Section 956 of the Code or any similar law or regulation in any applicable jurisdiction) as reasonably determined in good faith by the
Borrower, or (y) any assets as to which the Administrative Agent and the Borrower shall reasonably determine that the costs and burdens of obtaining a security
interest therein outweigh the value of the security afforded thereby;
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(F)          any leasehold interest in Real Property (and any Fixtures relating thereto) and any Fixtures relating to any owned Real Property to the extent that the
Collateral Agent is not otherwise entitled to a security interest with respect to such owned Real Property under the terms of this Agreement; and

(G)          any owned Real Property other than Material Real Property, but in any event excluding any Excluded Real Property.

(f)          Notwithstanding the foregoing, to the extent any new Restricted Subsidiary is created solely for the purpose of consummating a merger transaction pursuant to
an acquisition permitted by Section 7.7, and such new Subsidiary at no time holds any assets or liabilities other than any merger consideration contributed to it substantially
contemporaneously with the closing of such merger transaction, such new Subsidiary shall not be required to take the actions set forth in Section 6.8(c) or 6.8(d), as applicable, until the
respective acquisition is consummated (at which time the surviving entity of the respective merger transaction shall be required to so comply within ten Business Days (or such longer
period as the Administrative Agent shall agree in its sole discretion)).

(g)          From time to time the Loan Parties shall execute and deliver, or cause to be executed and delivered, such additional instruments, certificates or documents,
and take all such actions, as the Collateral Agent may reasonably request for the purposes implementing or effectuating the provisions of this Agreement and the other Loan Documents,
or of renewing the rights of the Secured Parties with respect to the Collateral as to which the Collateral Agent, for the benefit of the Secured Parties, has a perfected Lien pursuant hereto
or thereto, including filing any financing or continuation statements or financing statement amendments under the Uniform Commercial Code (or other similar laws) in effect in any
jurisdiction with respect to the security interests created thereby; provided, that the Loan Parties shall use commercially reasonable efforts to deliver landlord lien waivers, estoppels or
collateral access letters if such landlord lien waivers, estoppels or collateral access letters are required or provided under the ABL Documents.  Notwithstanding the foregoing, the
provisions of this Section 6.8 shall not apply to assets as to which the Administrative Agent and the Borrower shall reasonably determine that the costs and burdens of obtaining a
security interest therein or perfection thereof outweigh the value of the security afforded thereby.  The Administrative Agent may grant extensions of time or waivers of requirement for
the creation or perfection of security interests in or the obtaining of insurance (including title insurance) or surveys with respect to particular assets (including extensions beyond the
Closing 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 or
obtaining of such items 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 other Loan
Documents.

(h)          Notwithstanding the foregoing, if (a) the Borrower or any Restricted Subsidiary acquires any Material Real Property (other than Excluded Real Property) or
(b) the Required Lenders or Administrative Agent shall have notified the Borrower in writing that they have or it has a reasonable belief that either the Borrower or any of its Restricted
Subsidiaries is in breach of its obligations under Section 6.4 (to the extent applicable to Environmental Law or Releases of Materials of Environmental Concern), then the Borrower shall
deliver within 60 days after the Required Lenders or the Administrative Agent, as applicable, requests therefor or such longer period as the Administrative Agent shall agree, at the
Borrower’s cost and expense, an environmental assessment report, in the case of clause (b) above of a scope reasonably appropriate to address the subject of the Required Lenders’ or the
Administrative Agent’s, as applicable, reasonable belief that such a breach exists, prepared by an environmental consulting firm reasonably acceptable to the Administrative Agent,
indicating the presence or absence of Materials of Environmental Concern or noncompliance with Environmental Law and the estimated cost of any compliance, response or other
corrective action to address any identified Materials of Environmental Concern, to the extent required by Environmental Law, or noncompliance on such properties.  Without limiting the
generality of the foregoing, if the Administrative Agent reasonably determines at any time that a material risk exists that any such report will not be provided within the time referred to
above, the Administrative Agent may retain an environmental consulting firm to prepare such report at the expense of the Borrower (which report would be addressed to the Borrower),
and the Borrower hereby grants and agrees to cause any Subsidiary that owns or leases any property described in such request to grant the Administrative Agent, such firm and any
agents or representatives thereof an irrevocable non-exclusive license, subject to the rights of tenants or necessary consent of landlords, to enter onto their respective properties to
undertake such an assessment on behalf of the Borrower. By virtue of the foregoing, the Borrower does not intend to waive the attorney-client privilege with respect to any information
or advice provided by the environmental consulting firm.
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6.9          Use of Proceeds.  Use proceeds of (i) the Initial Term B Loans to effect the Transactions (including, for the avoidance of doubt, to consummate the

Refinancing), to pay the Transaction Costs and any excess for other general corporate purposes of the Borrower and its Subsidiaries not prohibited by this Agreement and (ii) any other
Loans or Letters of Credit hereunder to finance Permitted Acquisitions and Investments permitted hereunder or for other purposes of the Borrower and its Subsidiaries not prohibited by
this Agreement.

6.10          Post Closing.  Satisfy the requirements set forth on Schedule 6.10, on or before the date set forth opposite such requirements or such later date as consented
to by the Administrative Agent in its reasonable discretion.

6.11          Credit Ratings.  Use commercially reasonable efforts to maintain a corporate credit rating from S&P and a corporate family rating from Moody’s, in each
case, with respect to the Borrower, and a credit rating from S&P and Moody’s with respect to the Initial Term B Facility, but not, in any such case, a specific rating.

6.12          Line of Business.  Continue to operate solely as a Permitted Business.

6.13          Changes in Jurisdictions of Organization; Name.  Provide prompt written notice to the Collateral Agent of any change of name or change of jurisdiction of
organization of any Loan Party, and deliver to the Collateral Agent all additional executed financing statements, financing statement amendments and other documents reasonably
requested by the Collateral Agent to maintain the validity, perfection and priority of the security interests to the extent provided for in the Security Documents.

SECTION VII. NEGATIVE COVENANTS

The Borrower hereby agrees that, from and after the Closing Date, so long as the Commitments remain in effect, any Letter of Credit remains outstanding (that has not been
Cash Collateralized) or any Loan or other amount is owing to any Lender or any Agent hereunder (other than (i) contingent or indemnification obligations not then due and (ii)
obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations), the Borrower shall not, and shall not permit any of
its Restricted Subsidiaries to:

7.1 [reserved].

7.2          Indebtedness.  Create, issue, incur, assume, or permit to exist any Indebtedness, except:
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(a)          Indebtedness of the Borrower and any of its Restricted Subsidiaries pursuant to this Agreement and any other Loan Document and any Permitted Refinancing
thereof;

(b)          unsecured Indebtedness of the Borrower or any of its Restricted Subsidiaries owing to the Borrower or any of its Restricted Subsidiaries, provided, that any
such Indebtedness owing by a non-Loan Party to a Loan Party is permitted by Section 7.7 (other than by reference to Section 7.2 or any clause thereof); provided, further, that such
Indebtedness of the Borrower or any of its Restricted Subsidiaries owing to a Loan Party may be secured by Liens permitted pursuant to Section 7.3(ff);

(c)          (i) Capital Lease Obligations, and Indebtedness of the Borrower or any of its Restricted Subsidiaries incurred to finance or reimburse the cost of the
acquisition, development, construction, purchase, lease, repair, addition or improvement of any property (real or personal), equipment or other assets used or useful in a Permitted
Business, whether such property, equipment or assets were originally acquired directly or as a result of the purchase of any Capital Stock of any Person owning such property, equipment
or assets, in an aggregate outstanding principal amount for this clause (i) not to exceed the sum of (A) the greater of (x) 10.0% of Consolidated Total Assets, at the time of incurrence and
(y) 10.0% of Consolidated Total Assets as of the Closing Date plus (B) $7,500,000, plus (C) for each period of twelve consecutive months after December 31, 2009, an additional
$7,500,000 and (ii) subject to the last sentence of this Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (c)(i) above;

(d)          (i) Indebtedness outstanding or incurred pursuant to facilities outstanding on the Closing Date (after giving effect to the Transactions) or committed to be
incurred as of such date and, in each case, up to the aggregate principal amounts listed on Schedule 7.2(d) and any Permitted Refinancing thereof, (ii) Indebtedness incurred in
connection with transactions permitted under Section 7.10 and any Permitted Refinancing thereof and (iii) Indebtedness contemplated by or incurred in connection with a Specified
Transaction;

(e)          Guarantee Obligations (i) by the Borrower or any of its Restricted Subsidiaries of obligations of the Borrower or any Subsidiary Guarantor not prohibited by
this Agreement to be incurred, (ii) by the Borrower or any Subsidiary Guarantor of obligations of Holdings, any Non-Guarantor Subsidiary or joint venture or other Person that is not a
Subsidiary to the extent permitted by Section 7.7 (other than by reference to Section 7.2 or any clause thereof), (iii) by any Non-Guarantor Subsidiary of obligations of any other Non-
Guarantor Subsidiary; and (iv) by any Non-Guarantor Subsidiary of the obligations of any other Person that is not a Subsidiary to the extent permitted by Section 7.7 (other than by
reference to Section 7.2 or any clause thereof);

(f)          Indebtedness of the Borrower or any of its Restricted Subsidiaries arising from the honoring by a bank or other financial institution of a check, draft or similar
instrument inadvertently drawn by the Borrower or such Restricted Subsidiary in the ordinary course of business against insufficient funds, so long as such Indebtedness is promptly
repaid;

(g)          Indebtedness in the form of New Incremental Debt and Permitted Refinancings thereof;

(h)          Indebtedness in the form of earn-outs, indemnification, incentive, non-compete, consulting, ordinary course deferred purchase price, purchase price
adjustment or other similar arrangements and other contingent obligations in respect of the Transactions and other acquisitions or Investments permitted by Section 7.7 (other than by
reference to Section 7.2 or any clause thereof) (both before or after any liability associated therewith becomes fixed), including any such obligations which may exist on the Closing Date
as a result of acquisitions consummated prior to the Closing Date;
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(i)           Indebtedness of the Borrower and any of its Restricted Subsidiaries constituting (i) Permitted Refinancing Obligations and (ii) Permitted Refinancings in
respect of Indebtedness incurred pursuant to the preceding clause (i);

(j)          (i) Indebtedness of the Borrower or any of its Restricted Subsidiaries in an aggregate principal amount (for the Borrower and all Restricted Subsidiaries) not to
exceed the greater of (x) $300,000,000 and (y) 9.0% of Consolidated Total Assets at the time of such incurrence, at any time outstanding and (ii) subject to the last sentence of this
Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (j)(i) above;

(k)          (i) Indebtedness of Non-Guarantor Subsidiaries, in an aggregate principal amount not to exceed the greater of (x) $250,000,000 and (y) 8.0% of Consolidated
Total Assets at the time of such incurrence, at any time outstanding (provided, however, that for purposes of this clause (k)(i), such aggregate principal amount shall not include an
amount equal to the aggregate principal amount of Indebtedness of the Non-Guarantor Subsidiaries to any bank which is offset by compensating balances at such bank (which
Indebtedness shall be permitted hereunder)) and (ii) subject to the last sentence of this Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (k)
(i) above;

(l)           Indebtedness of the Borrower or any of its Restricted Subsidiaries in respect of workers’ compensation claims, bank guarantees, warehouse receipts or similar
facilities, property casualty or liability insurance, take-or-pay obligations in supply arrangements, self-insurance obligations, performance, bid, customs, government, VAT, duty, tariff,
appeal and surety bonds, completion guarantees, and other obligations of a similar nature, in each case in the ordinary course of business;

(m)          Indebtedness incurred by the Borrower or any of its Restricted Subsidiaries arising from agreements providing for indemnification related to sales, leases or
other Dispositions of goods or adjustment of purchase price or similar obligations in any case incurred in connection with the acquisition or Disposition of any business, assets or
Subsidiary;

(n)          Indebtedness supported by a Letter of Credit or a letter of credit issued under the ABL Facility Agreement (or any other revolving credit or letter of credit
facility permitted by this Section 7.2), including in respect of unpaid reimbursement obligations relating thereto, in a principal amount not in excess of the stated amount of such Letter of
Credit or letter of credit;

(o)          Indebtedness issued in lieu of cash payments of Restricted Payments permitted by Section 7.6 (other than by reference to Section 7.2 or any clause thereof);

(p)          Indebtedness of the Borrower or any Restricted Subsidiary under the Existing Notes Financing and any Permitted Refinancing thereof;

(q)          Indebtedness of the Borrower or any Restricted Subsidiary as an account party in respect of trade letters of credit issued in the ordinary course of business or
otherwise consistent with industry practice;

(r)           Indebtedness (i) owing to any insurance company in connection with the financing of any insurance premiums permitted by such insurance company in the
ordinary course of business and (ii) in the form of pension and retirement liabilities not constituting an Event of Default, to the extent constituting Indebtedness;
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(s)          (i) Guarantee Obligations made in the ordinary course of business; provided, that such Guarantee Obligations are not of Indebtedness for Borrowed Money,
(ii) Guarantee Obligations in respect of lease obligations of the Borrower and its Restricted Subsidiaries, (iii) Guarantee Obligations in respect of Indebtedness of joint ventures or
Unrestricted Subsidiaries; provided, that the aggregate principal amount of any such Guarantee Obligations under this sub-clause (iii) shall not exceed the greater of (A) $150,000,000
and (B) 5.0% of Consolidated Total Assets at the time of such incurrence, at any time outstanding, (iv) Guarantee Obligations in respect of Indebtedness permitted by clause (r)(ii) above
and (v) Guarantee Obligations by the Borrower or any of its Restricted Subsidiaries of any Restricted Subsidiary’s purchase obligations under supplier agreements and in respect of
obligations of or to customers, distributors, franchisees, lessors, licensees and sublicensees; provided, that such Guarantee Obligations are not of Indebtedness for Borrowed Money;

(t)          (x) Indebtedness (including pursuant to any factoring arrangements) of any Person that becomes a Restricted Subsidiary or is merged with or into the Borrower
or any of its Restricted Subsidiaries after the Closing Date (a “New Subsidiary”) or that is associated with assets being purchased or otherwise acquired, in each case, as part of an
acquisition, merger or consolidation or amalgamation or other Investment not prohibited hereunder; provided, that (A) such Indebtedness exists at the time such Person becomes a
Restricted Subsidiary or is acquired, merged, consolidated or amalgamated by, with or into the Borrower or such Restricted Subsidiary or when such assets are acquired and is not
created in contemplation of or in connection with such Person becoming a Restricted Subsidiary or with such merger (except to the extent such Indebtedness refinanced other
Indebtedness to facilitate such Person becoming a Restricted Subsidiary or to facilitate such merger) or such asset acquisition and (B) neither the Borrower nor any of its Restricted
Subsidiaries (other than the applicable New Subsidiary and its Subsidiaries) shall provide security or any guarantee therefor and (y) Permitted Refinancings of the Indebtedness referred
to in clause (x) of this paragraph (t);

(u)          (i) Indebtedness incurred to finance any acquisition or Investment permitted under Section 7.7 to the extent (A) unsecured at all times during the term of this
Agreement and (B) in an aggregate outstanding principal amount for all such Indebtedness under this clause (u)(i) not to exceed the greater of (x) $50,000,000 and (y) 1.5% of
Consolidated Total Assets at the time of such incurrence, at any time outstanding and (ii) subject to the last sentence of this Section 7.2, Permitted Refinancings in respect of the
Indebtedness incurred pursuant to clause (u)(i) above;

(v) (A) other Indebtedness so long as at the time of incurrence thereof:

(a)          if unsecured, after giving pro forma effect to the incurrence of such Indebtedness and the intended use of proceeds thereof determined as of the last day of the
fiscal quarter most recently then ended for which financial statements have been delivered pursuant to Section 6.1, the Fixed Charge Coverage Ratio of the Borrower and its
Restricted Subsidiaries shall be no less than 2.00 to 1.00;

(b)          if secured on a junior basis to the Obligations, after giving pro forma effect to the incurrence of such Indebtedness and the intended use of proceeds thereof
determined as of the last day of the fiscal quarter most recently then ended for which financial statements have been delivered pursuant to Section 6.1, the Consolidated Net
Secured Leverage Ratio of the Borrower and its Restricted Subsidiaries shall be no greater than 4.25 to 1.00;

(c)          if secured on a pari passu basis with the Obligations, after giving pro forma effect to the incurrence of such Indebtedness and the intended use of proceeds
thereof determined as of the last day of the fiscal quarter most recently then ended for which financial statements have been delivered pursuant to Section 6.1, the Consolidated
Net First Lien Leverage Ratio of the Borrower and its Restricted Subsidiaries shall be no greater than 3.50 to 1.00; provided¸ that any Indebtedness incurred as term loans under
this paragraph (3) of clause (v) shall be subject to “most-favored nation” adjustments equivalent to those in respect of New Term Loans pursuant to Section 2.25(b)(xi) to the
extent incurred within the period contemplated therein;

121



(d)          no Event of Default shall be continuing immediately after giving effect to the incurrence of such Indebtedness;

(e)          the terms of which Indebtedness do not provide for a maturity date or weighted average life to maturity earlier than the Latest Maturity Date in effect at such
time of incurrence or shorter than the Weighted Average Life to Maturity of the Latest Maturing Term Loans in effect at such time of incurrence (other than an earlier maturity
date and/or shorter weighted average life to maturity for customary bridge financings, which, subject to customary conditions, would either be automatically converted into or
required to be exchanged for permanent financing which does not provide for an earlier maturity date or a shorter weighted average life to maturity than the Latest Maturity
Date or the weighted average life to maturity of the Latest Maturing Term Loans, as applicable); and

(f)           any such Indebtedness that is secured shall be subject to an Other Intercreditor Agreement;

provided, that the amount of Indebtedness which may be incurred pursuant to this paragraph (v) by Non-Guarantor Subsidiaries and any Permitted Refinancings thereof pursuant to
clause (B) below shall not exceed, at any time outstanding, the greater of $325,000,000 and 10.0% of Consolidated Total Assets, at the time of such incurrence; and

(B) Permitted Refinancings of any of the Indebtedness referred to in clause (A) of this paragraph (v) subject to the proviso thereof;

(w)          (i) Indebtedness representing deferred compensation or stock-based compensation to employees of Holdings, any Parent Company, the Borrower or any
Restricted Subsidiary incurred in the ordinary course of business and (ii) Indebtedness consisting of obligations of the Borrower or any Restricted Subsidiary under deferred
compensation or other similar arrangements incurred in connection with the Transactions and any Investment permitted hereunder;

(x)           Indebtedness issued by the Borrower or any of its Restricted Subsidiaries to the officers, directors and employees of Holdings, any Parent Company, the
Borrower or any Restricted Subsidiary of the Borrower or their respective estates, trusts, family members or former spouses, in lieu of or combined with cash payments to finance the
purchase of Capital Stock of Holdings, any Parent Company or the Borrower, in each case, to the extent such purchase is permitted by Section 7.6;

(y)          Indebtedness (and Guarantee Obligations in respect thereof) in respect of overdraft facilities, employee credit card programs, netting services, automatic
clearinghouse arrangements and other cash management and similar arrangements in the ordinary course of business;

(z)          (i) Indebtedness of the Borrower or any of its Restricted Subsidiaries undertaken in connection with cash management and related activities with respect to
any Subsidiary or joint venture in the ordinary course of business and (ii) Indebtedness of the Borrower or any of its Restricted Subsidiaries to any joint venture (regardless of the form of
legal entity) that is not a Subsidiary arising in the ordinary course of business in connection with the cash management operations (including in respect of intercompany self-insurance
arrangements);
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(aa)          (i) Indebtedness of the Borrower and any of its Restricted Subsidiaries under the ABL Facility Agreement in an aggregate outstanding principal amount not
to exceed the greater of (x) $450,000,000 and (y) the Borrowing Base (as defined in the ABL Facility Agreement on the date hereof) and (ii) subject to the last sentence of this Section
7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (aa)(i) above;

(bb)         Indebtedness to any Person (other than an Affiliate of the Borrower) in respect of the undrawn portion of the face amount of or unpaid reimbursement
obligations in respect of letters of credit not issued under the ABL Facility Agreement for the account of the Borrower or any of its Subsidiaries in an aggregate amount at any one time
outstanding not to exceed (x) $20,000,000, plus (y) an additional $30,000,000 to the extent that the amounts incurred under this clause (y) are offset or secured by a counterpart deposit,
compensating balance or a pledge of cash deposits;

(cc)          (i) unsecured Indebtedness of the Borrower that is subordinated in right of payment to the Obligations and is issued by the Borrower or a Restricted
Subsidiary to Holdings, any Parent Company or any Affiliate of the Borrower, Holdings or any Parent Company in an aggregate principal amount at any time outstanding not to exceed
$75,000,000 and (ii) subject to the last sentence of this Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (cc)(i) above;

(dd)         all premiums (if any), interest (including post-petition interest), fees, expenses, charges, accretion or amortization of original issue discount, accretion of
interest paid in kind and additional or contingent interest on obligations described in clauses (a) through (cc) above.

To the extent that any Indebtedness incurred under Section 7.2(c), (j), (k), (u), (aa) or (cc) is refinanced in a Permitted Refinancing under clause (ii) of the relevant foregoing Section,
then the aggregate outstanding principal amount of such Permitted Refinancing shall be deemed to utilize the related basket under the relevant foregoing Section on a dollar for dollar
basis (it being understood that a Default shall be deemed not to have occurred solely to the extent that the incurrence of a Permitted Refinancing would cause the permitted amount under
such Section to be exceeded and such excess shall be permitted hereunder).

7.3          Liens.  Create, incur, assume or suffer to exist any Lien upon any of its Property, whether now owned or hereafter acquired, except for:

(a)          Liens for Taxes not yet due or which are being contested in good faith by appropriate proceedings; provided, that adequate reserves with respect thereto are
maintained on the books of the Borrower or its Restricted Subsidiaries, as the case may be, to the extent required by GAAP;

(b)          landlords’, carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other like Liens arising in the ordinary course of business which are not
overdue for a period of more than 60 days or  that are being contested in good faith by appropriate proceedings;

(c)          (i) pledges, deposits or statutory trusts in connection with workers’ compensation, unemployment insurance and other social security legislation and (ii) Liens
incurred in the ordinary course of business securing liability for reimbursement or indemnification obligations of insurance carriers providing property, casualty or liability insurance to
the Borrower or any of its Restricted Subsidiaries in respect of such obligations;

(d)          deposits and other Liens to secure the performance of bids, government, trade and other similar contracts (other than for borrowed money), leases, subleases,
statutory or regulatory obligations, surety, judgment and appeal bonds, performance bonds and other obligations of a like nature and liabilities to insurance carriers incurred in the
ordinary course of business;

123



(e)          (i) Liens and encumbrances shown as exceptions in the title insurance policies insuring the Mortgages, and (ii) easements, zoning restrictions, rights-of-way,
leases, licenses, covenants, conditions, restrictions and other similar encumbrances incurred in the ordinary course of business that, in the aggregate, do not materially interfere with the
ordinary conduct of the business of the Borrower or any of its Restricted Subsidiaries;

(f)           Liens (i) in existence on the Closing Date (after giving effect to the Transactions) listed on Schedule 7.3(f) (or to the extent not listed on such Schedule 7.3(f),
where the Fair Market Value of the Property to which such Lien is attached is less than $10,000,000), (ii) securing Indebtedness permitted by Section 7.2(d) and (iii) created after the
Closing Date in connection with any refinancing, refundings, or renewals or extensions thereof permitted by Section 7.2(d); provided, that no such Lien is spread to cover any additional
Property of the Borrower or any of its Restricted Subsidiaries after the Closing Date unless such Lien utilizes a separate basket under this Section 7.3;

(g)          (i) Liens securing Indebtedness of the Borrower or any of its Restricted Subsidiaries incurred pursuant to Sections 7.2(c), 7.2(e), 7.2(g), and 7.2(i) (provided
that no such Lien securing debt pursuant to Section 7.2(g) or 7.2(i) shall apply to any other Property of the Borrower or any of its Restricted Subsidiaries that is not Collateral (or does
not concurrently become Collateral) unless such Lien utilizes a separate basket under this Section 7.3) and Sections 7.2(j), 7.2(k), 7.2(r), 7.2(s), 7.2(t) and 7.2(v); provided, that (A) in the
case of any such Liens securing Indebtedness pursuant to Section 7.2(k), such Liens do not at any time encumber any Property of the Borrower or any Subsidiary Guarantor, (B) in the
case of any such Liens securing Indebtedness incurred pursuant to Section 7.2(r), such Liens do not encumber any Property other than cash paid to any such insurance company in
respect of such insurance, (C) in the case of any such Liens securing Indebtedness pursuant to Section 7.2(t)(x), such Liens exist at the time that the relevant Person becomes a Restricted
Subsidiary or such assets are acquired and are not created in contemplation of or in connection with such Person becoming a Restricted Subsidiary or the acquisition of such assets
(except to the extent such Liens secure Indebtedness which refinanced other secured Indebtedness to facilitate such Person becoming a Restricted Subsidiary or to facilitate the merger,
consolidation or amalgamation or other acquisition of assets referred to in such Section 7.2(t)(x)) and (D) in the case of Liens securing Guarantee Obligations pursuant to Section 7.2(e),
the underlying obligations are secured by a Lien permitted to be incurred pursuant to this Agreement and (ii) any extension, refinancing, renewal or replacement of the Liens described in
clause (i) of this Section 7.3(g) in whole or in part; provided, that such extension, renewal or replacement shall be limited to all or a part of the property which secured (or was permitted
to secure) the Lien so extended, renewed or replaced (plus improvements on such property, if any);

(h)          Liens created pursuant to the Loan Documents or any other Lien securing all or a portion of the Obligations or any obligations in respect of a Permitted
Refinancing thereof in accordance with Section 7.2;

(i)           Liens arising from judgments in circumstances not constituting an Event of Default under Section 8.1(h);

(j)           Liens on Property or assets acquired pursuant to an acquisition permitted under Section 7.7 (and the proceeds thereof) or assets of a Restricted Subsidiary in
existence at the time such Restricted Subsidiary is acquired pursuant to an acquisition permitted under Section 7.7 and not created in contemplation thereof and Liens created after the
Closing Date in connection with any refinancing, refundings, replacements or renewals or extensions of the obligations secured thereby permitted hereunder, provided, that no such Lien
is spread to cover any additional Property (other than other Property of such Restricted Subsidiary or the proceeds or products of the acquired assets or any accessions or improvements
thereto and after-acquired property, subjected to a Lien pursuant to terms existing at the time of such acquisition) after the Closing Date (unless such Lien utilizes a separate basket under
this Section 7.3);
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(k)          (i) Liens on Property of Non-Guarantor Subsidiaries securing Indebtedness or other obligations not prohibited by this Agreement to be incurred by such Non-
Guarantor Subsidiaries and (ii) Liens securing Indebtedness or other obligations of the Borrower or any of its Restricted Subsidiaries in favor of any Loan Party;

(l)           receipt of progress payments and advances from customers in the ordinary course of business to the extent same creates a Lien on the related inventory and
proceeds thereof;

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

(n)          Liens arising out of consignment or similar arrangements for the sale by the Borrower and its Restricted Subsidiaries of goods through third parties in the
ordinary course of business or otherwise consistent with past practice;

(o)          Liens solely on any cash earnest money deposits made by the Borrower or any of its Restricted Subsidiaries in connection with an Investment permitted by
Section 7.7;

(p)          Liens deemed to exist in connection with Investments permitted by Section 7.7(b) that constitute repurchase obligations;

(q)          Liens upon specific items of inventory, equipment or other goods and proceeds of the Borrower or any of its Restricted Subsidiaries arising in the ordinary
course of business securing such Person’s obligations in respect of bankers’ acceptances and letters of credit issued or created for the account of such Person to facilitate the purchase,
shipment or storage of such inventory, equipment or other goods;

(r)           Liens (i) on cash deposits securing any Hedge Agreements permitted hereunder, and not for speculative purposes, in an aggregate amount not to exceed
$10,000,000 at any time outstanding or (ii) securing Hedging Agreements of the Borrower and its Restricted Subsidiaries entered into in the ordinary course of business for the purpose
of providing foreign exchange for their respective operating requirements or of hedging interest rate or currency exposure, and not for speculative purposes;

(s)          any interest or title of a lessor under any leases or subleases entered into by the Borrower or any of its Restricted Subsidiaries in the ordinary course of
business and any financing statement filed in connection with any such lease;

(t)           Liens on cash and Cash Equivalents (including the net proceeds of the incurrence of Indebtedness) used to defease or to satisfy and discharge or redeem or
repurchase Indebtedness, provided, that such defeasance or satisfaction and discharge or redemption or repurchase is not prohibited hereunder;

(u)          (i) Liens that are contractual rights of set-off (A) relating to the establishment of depository relations with banks not given in connection with the issuance of
Indebtedness, (B) relating to pooled deposit or sweep accounts of the Borrower or any of its Restricted Subsidiaries to permit satisfaction of overdraft or similar obligations incurred in
the ordinary course of business of the Borrower and its Restricted Subsidiaries or (C) relating to purchase orders and other agreements entered into with distributors, clients, customers,
vendors or suppliers of the Borrower or any of its Restricted Subsidiaries in the ordinary course of business, (ii) other Liens securing cash management obligations in the ordinary course
of business and (iii) Liens encumbering reasonable and customary initial deposits and margin deposits in respect of, and similar Liens attaching to, commodity trading accounts and other
brokerage accounts incurred in the ordinary course of business and not for speculative purposes;
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(v)          Liens arising solely by virtue of any statutory or common law provision relating to banker’s liens, rights of set-off or similar rights;

(w)          Liens on Capital Stock in joint ventures and other non-wholly owned entities securing obligations of such joint venture or entity and options, put and call
arrangements, rights of first refusal and similar rights relating to Capital Stock in joint ventures and other non-wholly owned entities;

(x)           Liens securing obligations in respect of trade-related letters of credit permitted under Section 7.2 and covering the goods (or the documents of title in respect
of such goods) financed by such letters of credit and the proceeds and products thereof;

(y)          other Liens with respect to obligations the principal amount of which do not exceed the greater of (i) $75,000,000 and (ii) 2.0% of Consolidated Total Assets
at the time of such incurrence, at any time outstanding;

(z)           licenses, sublicenses, cross-licensing or pooling of, or similar arrangements with respect to, Intellectual Property granted by the Borrower or any of its
Restricted Subsidiaries which do not interfere in any material respect with the ordinary conduct of the business of the Borrower or such Restricted Subsidiary;

(aa)         Liens arising from precautionary UCC financing statement filings (or other similar filings in non-U.S. jurisdictions) regarding leases, subleases, licenses or
consignments, in each case, entered into by the Borrower or any of its Restricted Subsidiaries;

(bb)         Liens on cash and Cash Equivalents (and the related escrow accounts) in connection with the issuance into (and pending the release from) escrow of, any
Permitted Refinancing Obligations, any New Incremental Debt, any Indebtedness permitted under Section 7.2 and, in each case, any Permitted Refinancing thereof;

(cc)         Liens on the Collateral securing (i) Indebtedness incurred pursuant to Section 7.2(aa), (ii) ABL Designated Banking Services Obligations, (iii) ABL
Designated Swap Obligations and (iv) ABL Designated Specified Additional Obligations; provided that such Liens shall be subject to the ABL Intercreditor Agreement;

(dd)         (i) zoning or similar laws or rights reserved to or vested in any Governmental Authority to control or regulate the use of any real property and (ii) Liens in
favor of the United States of America for amounts paid by the Borrower or any of its Restricted Subsidiaries as progress payments under government contracts entered into by them
(provided, that no such Lien described in this clause (ii) shall encumber any Collateral);

(ee)         any extension, renewal or replacement of any Liens permitted by this Section 7.3; provided, that the Liens permitted by this clause (ee) shall not extend to or
cover any additional Indebtedness (other than applicable Permitted Refinancings) or property (other than the proceeds or products thereof or any accessions or improvements thereto and
after-acquired property subjected to a Lien pursuant to terms no broader than the equivalent terms existing at the time of such extension, renewal or replacement, and other than a
substitution of like property) unless such Lien uses a separate basket under this Section 7.3;
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(ff)          Liens in favor of the Borrower or any Subsidiary Guarantor securing Indebtedness permitted under Section 7.2(b); provided, that to the extent such Liens are
on the Collateral such Liens shall be junior to the Liens on the Collateral securing the Obligations and subject to an Other Intercreditor Agreement;

(gg)         Liens on inventory or equipment of the Borrower or any Restricted Subsidiary granted in the ordinary course of business to the Borrower’s or such Restricted
Subsidiary’s (as applicable) distributor, vendor, supplier, client or customer at which such inventory or equipment is located;

(hh)         other Liens incidental to the conduct of business of the Borrower and its Restricted Subsidiaries or the ownership of any of their assets not incurred in
connection with Indebtedness, which Liens do not in any case materially detract from the value of the Property subject thereto or interfere with the ordinary course of business of the
Borrower or any of its Restricted Subsidiaries;

(ii) [reserved];

(jj)          Liens on Receivables and Related Assets (other than the Capital Stock of any Receivables Subsidiary) incurred in connection with a Receivables Facility or in
connection with factoring arrangements permitted under Section 7.2(t);

(kk)         Liens on cash deposits in respect of Indebtedness permitted under Section 7.2(n) or 7.2(bb); provided, that, with respect to Indebtedness permitted under
Section 7.2(bb)(y), the amount of any such deposit does not exceed the amount of the Indebtedness such cash deposits secures;

(ll)           Liens on the Collateral securing Indebtedness permitted under Section 7.2(p) and Permitted Refinancings in respect thereof; provided, that such Liens shall
be junior to the Liens on the Collateral securing the Obligations and subject to an Other Intercreditor Agreement; and

(mm)       Liens on all premiums (if any), interest (including post-petition interest), fees, expenses, charges, accretion or amortization of original issue discount,
accretion of interest paid in kind and additional or contingent interest on obligations permitted to be incurred pursuant to Sections 7.2(a) through (cc) and the subject of any Lien
permitted pursuant to clauses (a) through (ll) above.

7.4          Fundamental Changes.  Consummate any merger, consolidation or amalgamation, or liquidate, wind up or dissolve itself (or suffer any liquidation or
dissolution), or Dispose of all or substantially all of its Property or business, except that:

(a)          (i) any Restricted Subsidiary may be merged, amalgamated or consolidated with or into, or be liquidated into, the Borrower (provided, that the Borrower shall
be the continuing or surviving corporation) or (ii) any Restricted Subsidiary may be merged, amalgamated or consolidated with or into, or be liquidated into, any Subsidiary Guarantor
(provided, that (x) a Subsidiary Guarantor shall be the continuing or surviving corporation or (y) substantially simultaneously with such transaction, the continuing or surviving
corporation shall become a Subsidiary Guarantor and the Borrower shall comply with Section 6.8 in connection therewith);
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(b)          any Non-Guarantor Subsidiary may be merged or consolidated with or into, or be liquidated into, any other Non-Guarantor Subsidiary that is a Restricted
Subsidiary;

(c)          any Restricted Subsidiary may Dispose of all or substantially all of its assets upon voluntary liquidation or otherwise to any Loan Party;

(d)          any Non-Guarantor Subsidiary may Dispose of all or substantially all of its assets (upon voluntary liquidation, dissolution, winding-up or otherwise) to any
other Non-Guarantor Subsidiary that is a Restricted Subsidiary or to Holdings;

(e)           Dispositions permitted by Section 7.5 (other than Section 7.5(c)) and any merger, dissolution, liquidation, consolidation, amalgamation, investment or
Disposition, the purpose of which is to effect a Disposition permitted by Section 7.5 (other than Section 7.5(c)), may be consummated;

(f)           any Investment expressly permitted by Section 7.7 (other than Section 7.7(o)) may be structured as a merger, consolidation or amalgamation;

(g)          The Borrower and its Restricted Subsidiaries may consummate the Transactions and a Specified Transaction;

(h)          any Restricted Subsidiary may liquidate or dissolve if (i) the Borrower determines in good faith that such liquidation or dissolution is in the best interest of the
Borrower and is not materially disadvantageous to the Lenders and (ii) to the extent such Restricted Subsidiary is a Loan Party, any assets or business of such Restricted Subsidiary not
otherwise disposed of or transferred in accordance with Section 7.4 or 7.5 or, in the case of any such business, discontinued, shall be transferred to, or otherwise owned or conducted by,
a Loan Party after giving effect to such liquidation or dissolution;

(i)            any Escrow Entity may be merged with and into the Borrower or any Restricted Subsidiary (provided that the Borrower or such Restricted Subsidiary shall be
the continuing or surviving entity); and

(j)            if at the time thereof and immediately after giving effect thereto no Default or Event of Default shall have occurred and be continuing or would result
therefrom, any Person may be merged, amalgamated or consolidated with or into the Borrower, provided, that (A) the Borrower shall be the surviving entity or (B) if the surviving entity
is not the Borrower (such other person, the “Successor Borrower”), (1) the Successor Borrower shall be an entity organized or existing under the laws of the United States, any state
thereof, the District of Columbia or any territory thereof, (2) the Successor Borrower shall expressly assume all the obligations of the Borrower under this Agreement and the other Loan
Documents pursuant to a supplement hereto or thereto in form reasonably satisfactory to the Administrative Agent, (3) each Guarantor, unless it is the other party to such merger or
consolidation, shall have by a supplement to the Guarantee and Collateral Agreement confirmed that its guarantee thereunder shall apply to any Successor Borrower’s obligations under
this Agreement, (4) each Guarantor, unless it is the other party to such merger or consolidation, shall have by a supplement to any applicable Security Document affirmed that its
obligations thereunder shall apply to its guarantee as reaffirmed pursuant to clause (3), (5) each mortgagor of a Mortgaged Property, unless it is the other party to such merger or
consolidation, shall have affirmed that its obligations under the applicable Mortgage shall apply to its guarantee as reaffirmed pursuant to clause (3) and (6) the Successor Borrower shall
deliver to the Administrative Agent (x) an officer’s certificate stating that such merger or consolidation does not violate this Agreement or any other Loan Document and (y) if requested
by the Administrative Agent, an opinion of counsel to the effect that such merger or consolidation does not violate this Agreement or any other Loan Document and covering such other
matters as are contemplated by the opinions of counsel delivered on the Closing Date pursuant to Section 5.1(e) (it being understood that if the foregoing are satisfied, the Successor
Borrower will succeed to, and be substituted for, the Borrower under this Agreement).
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7.5          Dispositions of Property.  Dispose of any of its owned Property (including receivables) whether now owned or hereafter acquired, or, in the case of any

Restricted Subsidiary, issue or sell any shares of such Restricted Subsidiary’s Capital Stock (other than directors’ qualifying shares) to any Person, except:

(a)          (i) the Disposition of surplus, obsolete, damaged or worn out Property (including scrap and byproducts) in the ordinary course of business, Dispositions of
Property no longer used or useful or economically practicable to maintain in the conduct of the business of the Borrower and other Restricted Subsidiaries in the ordinary course and
Dispositions of Property necessary in order to comply with applicable Requirements of Law or licensure requirements (as determined by the Borrower in good faith), (ii) the sale of
defaulted receivables in the ordinary course of business, (iii) abandonment, cancellation or disposition of any Intellectual Property in the ordinary course of business and (iv) sales, leases
or other dispositions of inventory determined by the management of the Borrower to be no longer useful or necessary in the operation of the Business;

(b)          (i) the sale of inventory or other Property in the ordinary course of business, (ii) the cross-licensing, pooling, sublicensing or licensing of, or similar
arrangements (including disposition of marketing rights) with respect to, Intellectual Property in the ordinary course of business or otherwise consistent with past practice or not
materially disadvantageous to the Lenders, and (iii) the contemporaneous exchange, in the ordinary course of business, of Property for Property of a like kind, to the extent that the
Property received in such exchange is of a Fair Market Value equivalent to the Fair Market Value of the Property exchanged (provided, that after giving effect to such exchange, the Fair
Market Value of the Property of any Loan Party subject to Liens in favor of the Collateral Agent under the Security Documents is not materially reduced);

(c)          Dispositions permitted by Section 7.4 (other than Section 7.4(e));

(d)          the sale or issuance of (i) any Subsidiary’s Capital Stock to any Loan Party; provided, that the sale or issuance of Capital Stock of an Unrestricted Subsidiary
to the Borrower or any of its Restricted Subsidiaries is otherwise permitted by Section 7.7, (ii) the Capital Stock of any Non-Guarantor Subsidiary that is a Restricted Subsidiary to any
other Non-Guarantor Subsidiary that is a Restricted Subsidiary or to Holdings and (iii) the Capital Stock of any Subsidiary that is an Unrestricted Subsidiary to any other Subsidiary that
is an Unrestricted Subsidiary, in each case, including in connection with any tax restructuring activities not otherwise prohibited hereunder;

(e)           any Disposition of assets; provided, that if (i) the total consideration of such Disposition is in excess of $20,000,000, it shall be for Fair Market Value, (ii) at
least 75% of the total consideration for any Disposition in excess of $50,000,000 received by the Borrower and its Restricted Subsidiaries is in the form of cash or Cash Equivalents, (iii)
no Event of Default then exists or would result from such Disposition (except if such Disposition is made pursuant to an agreement entered into at a time when no Event of Default
exists), and (iv) the requirements of Section 2.12(b), to the extent applicable, are complied with in connection therewith; provided, however, that for purposes of clause (ii) above, the
following shall be deemed to be cash:  (A) any liabilities (as shown on the Borrower’s or such Restricted Subsidiary’s most recent balance sheet provided hereunder or in the footnotes
thereto) of the Borrower or such Restricted Subsidiary (other than liabilities that are by their terms subordinated to the Obligations) that are assumed by the transferee with respect to the
applicable Disposition and for which the Borrower and its Restricted Subsidiaries shall have been validly released by all applicable creditors in writing, (B) any securities received by the
Borrower or such Restricted Subsidiary from such transferee that are converted by the Borrower or such Restricted Subsidiary into cash or Cash Equivalents (to the extent of the cash or
Cash Equivalents received in the conversion) within 180 days following the closing of the applicable Disposition, and (C) any Designated Non-cash Consideration received by the
Borrower or any of its Restricted Subsidiaries in such Disposition having an aggregate Fair Market Value, taken together with all other Designated Non-cash Consideration received
pursuant to this clause (e) that is at that time outstanding, not to exceed the greater of (I) $75,000,000 and (II) 2.0% of Consolidated Total Assets at the time of the receipt of such
Designated Non-cash Consideration (with the Fair Market Value of each item of Designated Non-cash Consideration being measured at the time received and without giving effect to
subsequent changes in value);
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(f)          (i) any Recovery Event; provided, that the requirements of Section 2.12(b) are complied with in connection therewith and (ii) any event that would constitute a
Recovery Event but for the Dollar threshold set forth in the definition thereof;

(g)          the leasing, licensing, occupying pursuant to occupancy agreements or sub-leasing of Property that would not materially interfere with the required use of
such Property by the Borrower or its Restricted Subsidiaries;

(h)          the transfer for Fair Market Value of Property (including Capital Stock of Subsidiaries) to another Person in connection with a joint venture arrangement with
respect to the transferred Property; provided, that such transfer is permitted under Section 7.7(h), (k), (v) or (y);

(i)           the sale or discount, in each case without recourse and in the ordinary course of business, of accounts receivable arising in the ordinary course of business, but
only in connection with the compromise or collection thereof consistent with customary industry practice (and not as part of any bulk sale or financing of receivables);

(j)           transfers of condemned Property as a result of the exercise of “eminent domain” or other similar policies to the respective Governmental Authority or agency
that has condemned the same (whether by deed in lieu of condemnation or otherwise), and transfers of properties that have been subject to a casualty to the respective insurer of such
Property as part of an insurance settlement;

(k)           the Disposition of any Immaterial Subsidiary or any Unrestricted Subsidiary;

(l)            the transfer of Property (including Capital Stock of Subsidiaries) of the Borrower or any Subsidiary Guarantor to any Restricted Subsidiary for Fair Market
Value;

(m)          the transfer of Property (i) by the Borrower or any Subsidiary Guarantor to any other Loan Party or (ii) from a Non-Guarantor Subsidiary to (A) any Loan
Party; provided, that the portion (if any) of such Disposition made for more than Fair Market Value shall constitute an Investment and comply with Section 7.7 or (B) any other Non-
Guarantor Subsidiary that is a Restricted Subsidiary;

(n)          the Disposition of cash and Cash Equivalents (or the foreign equivalent of Cash Equivalents) in the ordinary course of business;

(o)          (i) Liens permitted by Section 7.3 (other than by reference to Section 7.5 or any clause thereof), (ii) Restricted Payments permitted by Section 7.6 (other than
by reference to Section 7.5 or any clause thereof), (iii) Investments permitted by Section 7.7 (other than by reference to Section 7.5 or any clause thereof) and (iv) sale and leaseback
transactions permitted by Section 7.10 (other than by reference to Section 7.5 or any clause thereof);
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(p)          Dispositions of Investments in joint ventures and other non-wholly owned entities to the extent required by, or made pursuant to, customary buy/sell
arrangements between the joint venture parties set forth in joint venture arrangements, shareholder agreements and similar binding arrangements; provided that the requirements of
Section 2.12(b), to the extent applicable, are complied with in connection therewith;

(q) [reserved];

(r)           the unwinding of Hedge Agreements permitted hereunder pursuant to their terms;

(s)          the Disposition of assets acquired pursuant to or in order to effectuate a Permitted Acquisition which assets are (i) obsolete or (ii) not used or useful to the core
or principal business of the Borrower and the Restricted Subsidiaries;

(t)           Dispositions made on the Closing Date to consummate the Transactions or made from and after the Closing Date in connection with or as part of a Specified
Transaction;

(u)          Dispositions involving the spin-off of a line of business so long as (i) after giving pro forma effect thereto, determined as of the last day of the fiscal quarter
most recently then ended for which financial statements have been delivered pursuant to Section 6.1, the Consolidated Net Total Leverage Ratio of the Borrower and its Restricted
Subsidiaries shall be no greater than 3.00 to 1.00, and (ii) no more than 7.0% of Consolidated EBITDA in the aggregate for all such Dispositions, determined as of the last day of the
fiscal quarter most recently then ended for which financial statements have been delivered pursuant to Section 6.1, is disposed pursuant to this clause (u);

(v)          the Specified Dispositions; provided, that the requirements of Section 2.12(b), to the extent applicable, are complied with in connection therewith;

(w)          the sale of services, or the termination of any other contracts, in each case in the ordinary course of business;

(x) [reserved];

(y)          Dispositions of Receivables and Related Assets in connection with any Receivables Facility or in connection with factoring arrangements permitted under
Section 7.2(t);

(z)           Dispositions of Property to the extent that (i)(A) such Property is exchanged for credit against the purchase price of similar replacement Property or (B) the
proceeds of such Disposition are applied to the purchase price of such replacement Property and (ii) to the extent such Property constituted Collateral, such replacement Property
constitutes Collateral as well;

(aa)         any Disposition of Property that represents a surrender or waiver of a contract right or settlement, surrender or release of a contract or tort claim; and

(bb)         Dispositions of Property between or among the Borrower and/or its Restricted Subsidiaries as a substantially concurrent interim Disposition in connection
with a Disposition otherwise permitted pursuant to clauses (a) through (aa) above.
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7.6          Restricted Payments.  Declare or pay any dividend on, or make any payment on account of, or set apart assets for a sinking or other analogous fund for, the

purchase, redemption, defeasance, retirement or other acquisition of, any Capital Stock of the Borrower or any of its Restricted Subsidiaries, whether now or hereafter outstanding, or
make any other distribution in respect thereof, either directly or indirectly, whether in cash or Property or in obligations of the Borrower or such Restricted Subsidiary (collectively,
“Restricted Payments”), except that:

(a)          (i) any Restricted Subsidiary may make Restricted Payments to any Loan Party and (ii) Non-Guarantor Subsidiaries may make Restricted Payments to other
Non-Guarantor Subsidiaries;

(b)          the Borrower or any Restricted Subsidiary may make Restricted Payments in an aggregate amount not to exceed the Available Amount; provided, that (A) no
Event of Default is continuing or would result therefrom and (B) the Consolidated Net Total Leverage Ratio shall not exceed 5.00 to 1.00 on a pro forma basis as of the end of the most
recently ended Test Period at the time of such Restricted Payment;

(c)          the Borrower or any Restricted Subsidiary may make, without duplication, (i) Tax Payments and (ii) Restricted Payments to Holdings or any Parent Company
to permit Holdings or such Parent Company to pay (A) franchise and similar taxes and other fees and expenses in connection with the maintenance of its (or any Parent Company’s)
existence and its (or any Parent Company’s indirect) ownership of the Borrower, (B) so long as the Borrower and Holdings are members of a consolidated, combined, unitary or similar
group with any Parent Company for U.S. federal, state or local income tax purposes, such Parent Company’s federal, state or local income taxes, as applicable, but only to the extent such
income taxes are (x) attributable to the income of the Borrower and its Subsidiaries that are members of such group, determined by taking into account any available net operating loss
carryovers or other tax attributes of the Borrower and such Subsidiaries and (y) not covered by Tax Payments; provided, that in each case the amount of such payments with respect to
any fiscal year does not exceed the amount that the Borrower and such Subsidiaries would have been required to pay in respect of such income taxes for such fiscal year were the
Borrower and such Subsidiaries a consolidated or combined group of which the Borrower was the common parent, less any amounts paid directly by Borrower and such Subsidiaries
with respect to such Taxes; (C) customary fees, salary, bonus, severance and other benefits payable to, and indemnities provided on behalf of, their current and former officers and
employees and members of their Board of Directors, (D) ordinary course corporate operating expenses and other fees and expenses required to maintain its corporate existence, (E) fees
and expenses to the extent permitted under clause (i) of the second sentence of Section 7.9, (F) reasonable fees and expenses incurred in connection with any debt or equity offering by
Holdings or any Parent Company, to the extent the proceeds thereof are (or, in the case of an unsuccessful offering, were intended to be) used for the benefit of the Borrower and its
Restricted Subsidiaries, whether or not completed and (G) reasonable fees and expenses in connection with compliance with reporting and public and limited company obligations under,
or in connection with compliance with, federal or state laws (including securities laws, rules and regulations, securities exchange rules and similar laws, rules and regulations) or under
this Agreement or any other Loan Document;

(d)          the Borrower may make Restricted Payments in the form of Capital Stock of the Borrower;

(e)          the Borrower and any of its Restricted Subsidiaries may make Restricted Payments to, directly or indirectly, purchase the Capital Stock of Holdings, the
Borrower, any Parent Company or any Subsidiary from present or former officers, directors, consultants, agents or employees (or their estates, trusts, family members or former spouses)
of Holdings, the Borrower, any Parent Company or any Subsidiary upon the death, disability, retirement or termination of the applicable officer, director, consultant, agent or employee
or pursuant to any equity subscription agreement, stock option or equity incentive award agreement, shareholders’ or members’ agreement or similar agreement, plan or arrangement;
provided, that the aggregate amount of payments under this clause (e) in any fiscal year of the Borrower shall not exceed the sum of (i) $25,000,000 in any fiscal year, plus (ii) any
proceeds received from key man life insurance policies, plus (iii) any proceeds received by Holdings, the Borrower, or any Parent Company during such fiscal year from sales of the
Capital Stock of Holdings, the Borrower or any Parent Company to directors, officers, consultants or employees of Holdings, the Borrower, any Parent Company or any Subsidiary in
connection with permitted employee compensation and incentive arrangements; provided, that any Restricted Payments permitted (but not made) pursuant to sub-clause (i), (ii) or (iii) of
this clause (e) in any prior fiscal year may be carried forward to any subsequent fiscal year (subject to an annual cap of no greater than $50,000,000), and provided, further, that
cancellation of Indebtedness owing to the Borrower or any Restricted Subsidiary by any member of management of Holdings, any Parent Company, the Borrower or any Subsidiary in
connection with a repurchase of the Capital Stock of the Borrower, Holdings or any Parent Company will not be deemed to constitute a Restricted Payment for purposes of this Section
7.6;
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(f)          the Borrower and its Restricted Subsidiaries may make Restricted Payments to make, or to allow Holdings or any Parent Company to make, (i) non-cash
repurchases of Capital Stock deemed to occur upon exercise of stock options or similar equity incentive awards, if such Capital Stock represents a portion of the exercise price of such
options or similar equity incentive awards, (ii) tax payments on behalf of present or former officers, directors, consultants, agents or employees (or their estates, trusts, family members
or former spouses) of Holdings, the Borrower, any Parent Company or any Subsidiary in connection with noncash repurchases of Capital Stock pursuant to any equity subscription
agreement, stock option or equity incentive award agreement, shareholders’ or members’ agreement or similar agreement, plan or arrangement of Holdings, the Borrower, any Parent
Company or any Subsidiary, (iii) make-whole or dividend-equivalent payments to holders of vested stock options or other Capital Stock or to holders of stock options or other Capital
Stock at or around the time of vesting or exercise of such options or other Capital Stock to reflect dividends previously paid in respect of Capital Stock of the Borrower, Holdings or any
Parent Company and (iv) payments under a Dutch Auction conducted in accordance with the procedures set forth in this Agreement;

(g)          the Borrower may make Restricted Payments with the cash proceeds contributed to its common equity from the Net Cash Proceeds of any Equity Issuance
Not Otherwise Applied, so long as, with respect to any such Restricted Payments, no Event of Default shall have occurred and be continuing or would result therefrom;

(h)          the Borrower may make Restricted Payments to make, or to allow Holdings or any Parent Company to make, payments in cash, in lieu of the issuance of
fractional shares, upon the exercise of warrants or upon the conversion or exchange of Capital Stock of any such Person;

(i)          so long as no Event of Default under Section 8.1(a) or 8.1(f) has occurred and is continuing, the Borrower may make Restricted Payments to Holdings or any
Parent Company to enable it to make payments to the Sponsor or its Affiliates in respect of expenses or indemnification payments on terms reasonably acceptable to the Administrative
Agent;

(j)          to the extent constituting Restricted Payments, the Borrower and its Restricted Subsidiaries may enter into and consummate transactions expressly permitted
(other than by reference to Section 7.6 or any clause thereof) by any provision of Sections 7.4, 7.5, 7.7 and 7.9;

(k)          (i) any non-wholly owned Restricted Subsidiary of the Borrower may declare and pay cash dividends to its equity holders generally so long as the Borrower
or its respective Subsidiary which owns the equity interests in the Restricted Subsidiary paying such dividend receives at least its proportional share thereof (based upon its relative
holding of the equity interests in the Restricted Subsidiary paying such dividends and taking into account the relative preferences, if any, of the various classes of equity interest of such
Restricted Subsidiary), and (ii) any non-wholly owned Restricted Subsidiary of the Borrower may make Restricted Payments to one or more of its equity holders (which payments need
not be proportional) in lieu of or to effect an earnout so long as (x) such payment is in the form of such Restricted Subsidiary’s Capital Stock and (y) such Restricted Subsidiary continues
to be a Restricted Subsidiary after giving effect thereto;
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(l)          the Borrower and its Restricted Subsidiaries may make Restricted Payments on or after the Closing Date to consummate the Transactions (or to comply with
their obligations under the Merger Agreement) or in connection with a Specified Transaction, including to make payments in respect of any deferred transaction fees or any indemnity
and other similar obligations under the Merger Agreement;

(m) The Borrower and its Restricted Subsidiaries may make Restricted Payments:

(1) if at the time such Restricted Payment is made (x) no Default or Event of Default is continuing or would result therefrom and (y) the Consolidated Net
Total Leverage Ratio shall not exceed 3.00 to 1.00 on a pro forma basis as of the end of the most recently ended Test Period; and/or

(2) in an aggregate amount under this clause (2) not to exceed (x) the greater of (i) $40,000,000 and (ii) 1.2% of Consolidated Total Assets at the time such
Restricted Payment is made, in any fiscal year of the Borrower (provided, that the Borrower may carry forward any unused amounts under this clause (x) to subsequent
fiscal years in an aggregate amount not to exceed the greater of (i) $120,000,000 and (ii) 3.6% of Consolidated Total Assets at the time such Restricted Payment is
made), less (y) the sum of (i) the aggregate amount of any Investment made pursuant to Section 7.7(v)(iii) using amounts under this clause (m) and (ii) the aggregate
amount of any prepayment, redemption, purchase, defeasement or other satisfaction prior to the scheduled maturity of any Junior Financing pursuant to Section 7.8(a)
(iv)(y) using amounts under this clause (m), in each case, during such fiscal year of the Borrower;

(n)          the payment of dividends and distributions within 60 days after the date of declaration thereof, if at the date of declaration of such payment, such payment
would have been permitted pursuant to another clause of this Section 7.6;

(o)          provided that no Event of Default is continuing or would result therefrom, the Borrower and its Restricted Subsidiaries may make any Restricted Payments, in
an amount not to exceed $75,000,000 less (i) the aggregate amount of any prepayment, redemption, purchase, defeasement or other satisfaction prior to the scheduled maturity of any
Junior Financing pursuant to Section 7.8(a)(iv)(y) using amounts under this clause (o) and (ii) the aggregate amount of any Investment made pursuant to Section 7.7(v)(iii) using
amounts under this clause (o);

(p)          the Borrower and its Restricted Subsidiaries may make Restricted Payments (to the extent such payments would constitute Restricted Payments) pursuant to
and in accordance with any Hedge Agreement in connection with a convertible debt instrument; provided, that, the aggregate amount of all such Restricted Payments minus cash
received from counterparties to such Hedge Agreements upon entering into such Hedge Agreements shall not exceed $50,000,000; and
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(q)          provided that no Event of Default is continuing or would result therefrom, the Borrower may make Restricted Payments in respect of reasonable fees and
expenses incurred in connection with any successful or unsuccessful debt or equity offering or any successful or unsuccessful acquisition or strategic transaction of Holdings or any
Parent Company.

7.7          Investments.  Make any advance, loan, extension of credit (by way of guarantee or otherwise) or capital contribution to, or purchase any Capital Stock, bonds,
notes, debentures or other debt securities of, or all or substantially all of the assets constituting an ongoing business from, or make any other similar investment in, any other Person (all
of the foregoing, “Investments”), except:

(a)          (i) extensions of trade credit in the ordinary course of business, (ii) loans, advances and promotions made to distributors, customers, vendors and suppliers in
the ordinary course of business or in accordance with market practices, (iii) purchases and acquisitions of inventory, supplies, materials and equipment, purchases of contract rights,
accounts and chattel paper, purchases of put and call foreign exchange options to the extent necessary to hedge foreign exchange exposures or foreign exchange spot and forward
contracts, purchases of notes receivable or licenses or leases of Intellectual Property, in each case in the ordinary course of business, to the extent such purchases and acquisitions
constitute Investments, (iv) Investments among the Borrower and its Restricted Subsidiaries in connection with the sale of inventory and parts in the ordinary course of business and (v)
purchases and acquisitions of Intellectual Property or purchases of contract rights or licenses or leases of Intellectual Property, in each case, in the ordinary course of business, to the
extent such purchases and acquisitions constitute Investments;

(b)          Investments in Cash Equivalents (or the foreign equivalent of Cash Equivalents) and Investments that were Cash Equivalents (or the foreign equivalent of
Cash Equivalents) when made;

(c)          Investments arising in connection with (i) the incurrence of Indebtedness permitted by Section 7.2 (other than by reference to Section 7.7 or any clause
thereof) to the extent arising as a result of Indebtedness among the Borrower or any of its Restricted Subsidiaries and Guarantee Obligations permitted by Section 7.2 (other than by
reference to Section 7.7 or any clause thereof) and payments made in respect of such Guarantee Obligations, (ii) the forgiveness or conversion to equity of any Indebtedness permitted by
Section 7.2 (other than by reference to Section 7.7 or any clause thereof) and (iii) guarantees by the Borrower or any of its Restricted Subsidiaries of leases (other than Capital Lease
Obligations) or of other obligations that do not constitute Indebtedness, in each case entered into in the ordinary course of business;

(d)          loans and advances to employees, consultants or directors of any Parent Company, Holdings or any of its Restricted Subsidiaries in the ordinary course of
business in an aggregate amount (for the Borrower and all of its Restricted Subsidiaries) not to exceed $10,000,000 (excluding (for purposes of such cap) tuition advances, travel and
entertainment expenses, but including relocation advances) at any one time outstanding;

(e)          Investments (i) (other than those relating to the incurrence of Indebtedness permitted by Section 7.7(c)) by the Borrower or any of its Restricted Subsidiaries
in the Borrower or any Person that, prior to such Investment, is a Loan Party (or is a Subsidiary that becomes a Loan Party in connection with such Investment), (ii) by the Borrower or
any Subsidiary Guarantor in any Non-Guarantor Subsidiaries so long as such Investment is part of a series of Investments by Restricted Subsidiaries in other Restricted Subsidiaries that
result in the proceeds of the initial Investment being invested in one or more Loan Parties, (iii) comprised solely of equity purchases or contributions by the Borrower or any of its
Restricted Subsidiaries in any other Restricted Subsidiary made for tax purposes, so long as the Borrower provides to the Administrative Agent evidence reasonably acceptable to the
Administrative Agent that, after giving pro forma effect to such Investments, the granting, perfection, validity and priority of the security interest of the Secured Parties in the Collateral,
taken as a whole, is not impaired in any material respect by such Investment and (iv) existing on the Closing Date in any Non-Guarantor Subsidiary;
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(f)          Permitted Acquisitions to the extent that any Person or Property acquired in such acquisition becomes a Restricted Subsidiary or a part of a Restricted
Subsidiary; provided, that immediately before and after giving effect to any such Permitted Acquisition, no Event of Default shall have occurred and be continuing;

(g)          loans by the Borrower or any of its Restricted Subsidiaries to the employees, officers or directors of any Parent Company, Holdings or any of its Restricted
Subsidiaries in connection with management incentive plans (provided, that such loans represent cashless transactions pursuant to which such employees, officers or directors directly (or
indirectly) invest the proceeds of such loans in the Capital Stock of Holdings or a Parent Company);

(h)          Investments by the Borrower and its Restricted Subsidiaries in Unrestricted Subsidiaries, joint ventures or similar arrangements in an aggregate amount
outstanding (for the Borrower and all of its Restricted Subsidiaries), not to exceed the sum of (A) the greater of $100,000,000 and 3.0% of Consolidated Total Assets at the time of such
Investment, plus (B) so long as no Event of Default shall have occurred and be continuing, an amount equal to the Available Amount;

(i)           Investments (including debt obligations) received in the ordinary course of business by the Borrower or any of its Restricted Subsidiaries in connection with
(w) the bankruptcy or reorganization of suppliers, vendors, distributors, clients, customers and other Persons, (x) settlement of delinquent obligations of, and other disputes with,
suppliers, vendors, distributors, clients, customers and other Persons arising in the ordinary course of business, (y) endorsements for collection or deposit and (z) customary trade
arrangements with suppliers, vendors, distributors, clients and customers, including consisting of Capital Stock of clients and customers issued to the Borrower or any Subsidiary in
consideration for goods provided and/or services rendered;

(j)            Investments by any Non-Guarantor Subsidiary in any other Non-Guarantor Subsidiary;

(k)           Investments in existence on, or pursuant to legally binding written commitments in existence on, the Closing Date (after giving effect to the Transactions) and
listed on Schedule 7.7 and, in each case, any extensions, renewals or replacements thereof, so long as the amount of any Investment made pursuant to this clause (k) is not increased
(other than pursuant to such legally binding commitments);

(l)            Investments of the Borrower or any of its Restricted Subsidiaries under Hedge Agreements permitted hereunder;

(m)          Investments of any Person existing, or made pursuant to binding commitments in effect, at the time such Person becomes a Restricted Subsidiary or
consolidates, amalgamates or merges with the Borrower or any of its Restricted Subsidiaries (including in connection with a Permitted Acquisition); provided, that such Investment was
not made in anticipation of such Person becoming a Restricted Subsidiary or of such consolidation, amalgamation or merger;

(n)          Investments made (i) on or prior to or substantially concurrently with the Closing Date to consummate the Transactions or (ii) in connection with a Specified
Transaction;
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(o)          to the extent constituting Investments, transactions expressly permitted (other than by reference to this Section 7.7 or any clause thereof) under Sections 7.4,
7.5, 7.6 and 7.8;

(p)          Subsidiaries of the Borrower may be established or created, if (i) to the extent such new Subsidiary is a Domestic Subsidiary, the Borrower and such
Subsidiary comply with the provisions of Section 6.8(c) and (ii) to the extent such new Subsidiary is a Foreign Subsidiary, the Borrower complies with the provisions of Section 6.8(d);
provided, that, in each case, to the extent such new Subsidiary is created solely for the purpose of consummating a merger, consolidation, amalgamation or similar transaction pursuant to
an acquisition permitted by this Section 7.7, and such new Subsidiary at no time holds any assets or liabilities other than any consideration contributed to it substantially
contemporaneously with the closing of such transactions, such new Subsidiary shall not be required to take the actions set forth in Section 6.8(c) or 6.8(d), as applicable, until the
respective acquisition is consummated (at which time the surviving entity of the respective transaction shall be required to so comply within ten Business Days or such longer period as
the Administrative Agent shall agree);

(q)          Investments arising directly out of the receipt by the Borrower or any of its Restricted Subsidiaries of non-cash consideration for any sale of assets permitted
under Section 7.5 (other than by reference to Section 7.7 or any clause thereof);

(r)          (i) Investments resulting from pledges and deposits referred to in Sections 7.3(c) and (d) and (ii) cash earnest money deposits made in connection with
Permitted Acquisitions or other Investments permitted under this Section 7.7;

(s)          Investments consisting of (i) the licensing, sublicensing, cross-licensing, pooling or contribution of, or similar arrangements with respect to, Intellectual
Property, and (ii) the transfer or licensing of non-U.S. Intellectual Property to a Foreign Subsidiary;

(t)           any Investment in a Non-Guarantor Subsidiary or in a joint venture to the extent such Investment is substantially contemporaneously repaid in full with a
dividend or other distribution from such Non-Guarantor Subsidiary or joint venture;

(u)          Investments in the ordinary course of business consisting of UCC Article 3 endorsements for collection or deposit and UCC Article 4 customary trade
arrangements with customers;

(v)          Investments in an aggregate amount not to exceed the sum of (i) the greater of $300,000,000 and 9.0% of Consolidated Total Assets at the time of such
Investment, plus (ii) so long as no Event of Default shall have occurred and be continuing, an amount equal to the Available Amount, plus (iii) the amount, if any, that is then available
for Restricted Payments pursuant to Sections 7.6(m) and/or 7.6(o);

(w)          advances of payroll payments to employees, or fee payments to directors or consultants, in the ordinary course of business;

(x)           Investments constituting loans or advances in lieu of Restricted Payments permitted pursuant to Section 7.6;

(y) [reserved];
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(z)           (i)            Investments by the Borrower or any Subsidiary Guarantor in any Non-Guarantor Subsidiary that is a Restricted Subsidiary of Capital Stock,
Property and cash with an aggregate value not to exceed the aggregate value of any Capital Stock, Property and cash previously transferred to the Borrower or any Subsidiary Guarantor
that is a Restricted Subsidiary pursuant to any Investment made in, or any dividend or similar distribution paid to, the Borrower or any Subsidiary Guarantor by any Non-Guarantor
Subsidiary that is a Restricted Subsidiary on and after the Closing Date; provided, that the aggregate amount of any such Investments made in cash by the Borrower or any Subsidiary
Guarantor in any Non-Guarantor Subsidiary pursuant to this clause (i) shall not exceed the aggregate amount of Investments in cash previously made by any such Non-Guarantor
Subsidiary in the Borrower or any Subsidiary Guarantor and cash dividends and similar cash distributions received by the Borrower or any Subsidiary Guarantor from any such Non-
Guarantor Subsidiary, in each case, on and after the Closing Date; provided, further, that (x) to the extent that any such Investment by any such Non-Guarantor Subsidiary in the
Borrower or any Subsidiary Guarantor is made in the form of Indebtedness owing by the Borrower or any Subsidiary Guarantor to a Non-Guarantor Subsidiary, the amount of any
payment of principal and interest and other amounts paid in respect of such Indebtedness shall be treated as an Investment in the applicable Non-Guarantor Subsidiary and shall be
included for purposes of determining compliance with the limitations on Investments by the Borrower or Subsidiary Guarantors in Non-Guarantor Subsidiaries, and (y) any such
Investment consisting of loans or advances made by any such Non-Guarantor Subsidiary to the Borrower or any Subsidiary Guarantor shall be subordinated to the Obligations in a
manner reasonably satisfactory to the Administrative Agent; provided, however, that the terms of such subordination shall not provide for any restrictions on repayment of such
intercompany Investments unless an Event of Default has occurred and is continuing hereunder; and

(ii)          other Investments by the Borrower or any Subsidiary Guarantor in any Non-Guarantor Subsidiary that is a Restricted Subsidiary; provided, that (x) if
such Investment is made in cash as an advance, loan or other extension of credit, such Investment shall be evidenced by an intercompany note which, in the case of any such note held by
the Borrower or any Subsidiary Guarantor, shall be promptly pledged to the Collateral Agent, for the benefit of the Secured Parties, pursuant to the Security Documents and (y) if such
Investment is made in cash as a capital contribution, such Investment shall only be made in a Foreign Subsidiary:

(a)          in an aggregate amount such that after giving effect thereto, such Foreign Subsidiary:

(1)          is in compliance with all material Requirements of Law applicable to it with respect to capitalization;

(2)          has sufficient capital with which to conduct its business in accordance with past practice; and

(3)          is not undercapitalized to such an extent that, solely as a result of such undercapitalization, any creditor of such Foreign Subsidiary
would be deemed under the laws of any relevant jurisdiction to owe a fiduciary duty to any other creditor of such Foreign Subsidiary;

(b)          to the extent that on the date of such contribution, the cash contributed to the capital of the applicable Foreign Subsidiary, if loaned or
advanced through an intercompany loan evidenced by a note, would either:

(1)          not cause the Company or the Domestic Subsidiary of the Company acquiring such note to be deemed to be doing business in any
jurisdiction outside of the United States or otherwise subject to taxation or regulation in such jurisdiction; or
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(2)          not require the Foreign Subsidiary issuing such note to withhold from any payment made in respect thereof any amount now or
hereafter imposed, levied, collected or assessed by any relevant jurisdiction, or any political subdivision or taxing authority thereof or therein;

(c)          in connection with any sale, transfer or other disposition of capital stock or other equity interests or assets of such Foreign Subsidiary
permitted hereunder, to the extent that the aggregate amount of such capital contribution does not exceed the aggregate amount outstanding of any Indebtedness and
other obligations of such Foreign Subsidiary owing to the Borrower or any of its Domestic Subsidiaries that was in each case created or otherwise incurred on or prior
to the date of such sale, transfer or other disposition and which Indebtedness and other obligations are outstanding immediately prior to such sale, transfer or other
disposition; or

(d)          in connection with the formation or organization of such Foreign Subsidiary, to the extent that the aggregate amount of such capital
contributions pursuant to this Section 7.7(z)(ii)(d) does not exceed $100,000,000;

(aa)          Investments to the extent that payment for such Investments is made solely by the issuance of Capital Stock (other than Disqualified Capital Stock) of
Holdings (or any Parent Company) to the seller of such Investments;

(bb) [reserved];

(cc)         Investments in any Escrow Entity in amounts necessary to fund any interest, fees and related obligations in respect of any bonds, notes, term loans,
debentures or other debt issued by such Escrow Entity;

(dd)         the Borrower or any of its Restricted Subsidiaries may make Investments in the amount of any cash or other property received by the Borrower after the
Closing Date as capital contributions and Not Otherwise Applied, so long as, with respect to any such Investments, no Event of Default shall have occurred and be continuing or would
result therefrom;

(ee)         the Borrower or any of its Restricted Subsidiaries may make Investments in the form of Capital Stock or notes received from a Receivables Subsidiary as
consideration for the sale of Receivables and Related Assets to such Receivables Subsidiary;

(ff)          the Borrower or any of  its Restricted Subsidiaries may make Investments in prepaid expenses, negotiable instruments held for collection and lease and utility
and worker’s compensation deposits provided to third parties in the ordinary course of business;

(gg) [reserved]; and

(hh)          Investments in (i) open-market purchases of common stock of Revlon and (ii) any other Investment available to highly compensated employees under any
“excess 401-(k) plan” of the Borrower (or any of its Domestic Subsidiaries, as applicable), in each case to the extent necessary to permit the Borrower (or such Domestic Subsidiary, as
applicable) to satisfy its obligations under such “excess 401-(k) plan” for highly compensated employees; provided, however, that the aggregate amount of such purchases and other
Investments under this Section 7.7(hh) together with any Restricted Payments made as permitted under Section 7.6(e) does not exceed the amounts set forth in such section.
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It is further understood and agreed that for purposes of determining the value of any Investment outstanding for purposes of this Section 7.7, such amount shall be deemed to be the
amount of such Investment when made, purchased or acquired less any returns on such Investment (not to exceed the original amount invested).

7.8 Prepayments, Etc. of Indebtedness; Amendments.

(a)          Optionally prepay, redeem, purchase, defease or otherwise satisfy prior to the day that is 90 days before the scheduled maturity thereof in any manner the
principal amount of (x) any Indebtedness  that is expressly subordinated by contract in right of payment to the Obligations or (y) (I) any Indebtedness incurred pursuant to Section 7.2
(a), (g), (i), (t) and (v) that is secured by all or any part of the Collateral or (II) any other Indebtedness incurred pursuant to Section 7.2 that is secured by all or a material part of the
Collateral, in each case of clauses (I) and (II), on a junior basis relative to the Obligations, but is not also secured by any substantial part of the Collateral on a pari passu or senior basis
relative to the Obligations (collectively, “Junior Financing”) (it being understood, for the avoidance of doubt, that (1) payments of regularly scheduled interest and principal on all of the
foregoing shall be permitted and (2) the term “Junior Financing” does not include any Indebtedness under any Existing Notes Financing, the ABL Facility Agreement or any other
Indebtedness subject to the ABL Intercreditor Agreement), or make any payment in violation of any subordination terms of any Junior Financing Documentation, except:

(i)           a prepayment, redemption, purchase, defeasement or other satisfaction of Junior Financing made in an amount not to exceed the Available Amount; provided,
that immediately before and immediately after giving pro forma effect to such prepayment, redemption, purchase, defeasement or other satisfaction, no Event of Default shall
have occurred and be continuing; provided, further, that use of the Available Amount pursuant to this clause (i) shall be subject to the requirement that immediately after giving
effect to any such prepayment, redemption, purchase, defeasement or other satisfaction, the Consolidated Net Total Leverage Ratio shall not exceed 5.00 to 1.00 on a pro forma
basis as of the end of the most recently ended Test Period;

(ii)           the conversion of any Junior Financing to Capital Stock (other than Disqualified Capital Stock) or the prepayment, redemption, purchase, defeasement or
other satisfaction of Junior Financing with the proceeds of an Equity Issuance Not Otherwise Applied (other than Disqualified Capital Stock);

(iii)          the prepayment, redemption, purchase, defeasement or other satisfaction of any Junior Financing with any Permitted Refinancing thereof;

(iv)          the prepayment, redemption, purchase, defeasement or other satisfaction prior to the day that is 90 days before the scheduled maturity of any Junior
Financing, in an aggregate amount not to exceed the sum of (x) the greater of $75,000,000 and 2.0% of Consolidated Total Assets at the time such prepayment, redemption,
purchase, defeasement or other satisfaction is made plus (y) the amount, if any, that is then available for Restricted Payments pursuant to Section 7.6(m) and/or (o) (which
amounts shall be reduced, without duplication, by any such amount previously utilized pursuant to this clause (y));

(v)          the prepayment, redemption, purchase, defeasance or other satisfaction of any Indebtedness incurred or assumed pursuant to Section 7.2(t);

(vi)          the prepayment, redemption, purchase, defeasance or other satisfaction of any Indebtedness to consummate the Transactions; and

140



(vii)         the prepayment, redemption, purchase, defeasance or other satisfaction of any intercompany indebtedness (A) owing by a Loan Party to another Loan Party,
(B) owing by a Restricted Subsidiary that is Non-Guarantor Subsidiary to a Restricted Subsidiary that is Non-Guarantor Subsidiary and (C) owing by a Restricted Subsidiary
that is Non-Guarantor Subsidiary to a Loan Party; or

(b)          amend or modify the documentation in respect of any Junior Financing in a manner, taken as a whole (as shall be determined by the Borrower in good faith),
that would be materially adverse to the Lenders; provided, that nothing in this Section 7.8(b) shall prohibit the refinancing, replacement, extension or other similar modification of any
Indebtedness to the extent otherwise permitted by Section 7.2.

7.9          Transactions with Affiliates.  Enter into any transaction, including any purchase, sale, lease or exchange of Property, the rendering of any service or the
payment of any management, advisory or similar fees, with any Affiliate thereof (other than the Borrower or any of its Restricted Subsidiaries) involving aggregate payments or
consideration in excess of $25,000,000 unless such transaction is (a) otherwise not prohibited under this Agreement and (b) upon terms materially no less favorable when taken as a
whole to the Borrower or such Restricted Subsidiary, as the case may be, than it would obtain in a comparable arm’s length transaction with a Person that is not an Affiliate. 
Notwithstanding the foregoing, the Borrower and its Restricted Subsidiaries may:

(i)            pay to Holdings or any Parent Company and any of their Affiliates fees, indemnities and expenses permitted by Section 7.6(i) and/or fees and expenses in
connection with the Transactions and disclosed to the Administrative Agent prior to the Closing Date;

(ii)           enter into any transaction with an Affiliate that is not prohibited by the terms of this Agreement to be entered into by Holdings, the Borrower or its Restricted
Subsidiaries;

(iii)          make any Restricted Payment permitted pursuant to Section 7.6 (other than by reference to Section 7.9 or any clause thereof) or any Investment permitted
pursuant to Section 7.7;

(iv)          perform their obligations pursuant to the Transactions, including payments required to be made pursuant to the Merger Agreement and any Specified
Transaction;

(v)          enter into transactions with joint ventures for the purchase or sale of goods, equipment and services entered into in the ordinary course of business;

(vi)          without being subject to the terms of this Section 7.9, enter into any transaction with any Person which is an Affiliate of Holdings or the Borrower only by
reason of such Person and Holdings or the Borrower, as applicable, having common directors;

(vii)         issue Capital Stock to the Sponsor, any other direct or indirect owner of Holdings (including any Parent Company), or any director, officer, employee or
consultant thereof;

(viii)       enter into the transactions allowed pursuant to Section 10.6;

(ix)          enter into transactions set forth on Schedule 7.9 and any amendment thereto or replacement thereof so long as such amendment or replacement is not
materially more disadvantageous to the Lenders when taken as a whole as compared to the applicable agreement as in effect on the Closing Date as reasonably determined in
good faith by the Borrower;
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(x)           enter into joint purchasing arrangements with the Sponsor in the ordinary course of business or otherwise consistent with past practice;

(xi)          enter into and perform their respective obligations under the terms of the Company Tax Sharing Agreement in effect on the Closing Date, or any amendments
thereto that do not materially increase the Borrower’s or any Subsidiary Guarantor’s obligations thereunder;

(xii)         enter into any transaction with an officer, director, manager, employee or consultant of Holdings, any Parent Company, the Borrower or any of its
Subsidiaries (including compensation or employee benefit arrangements with any such officer, director, manager, employee or consultant) in the ordinary course of business;

(xiii)        make payments to Holdings, any Parent Company, the Borrower, any Restricted Subsidiary or any Affiliate of any of the foregoing for any financial advisory,
financing, underwriting or placement services or in respect of other investment banking activities, including in connection with acquisitions or divestitures, which payments, to
the extent the amount thereof either individually or collectively with any related payments exceeds $20,000,000, are approved by a majority of the members of the Board of
Directors of the Borrower or, other than with respect to payments to Holdings, Holdings in good faith;

(xiv)        enter into any transaction in which the Borrower or any Restricted Subsidiary, as the case may be, delivers to the Administrative Agent a letter from a
nationally recognized investment banking firm stating that such transaction is fair to the Borrower or such Restricted Subsidiary from a financial point of view or meets the
requirements of Section 7.9(b);

(xv)         enter into any transaction with an Affiliate in which the consideration paid by the Borrower or any Restricted Subsidiary consists only of Capital Stock of
Holdings;

(xvi)        enter into transactions with customers, clients, suppliers, or purchasers or sellers of goods or services that are Affiliates, in each case, in the ordinary course
of business and otherwise in compliance with the terms of this Agreement that are fair to the Borrower and its Restricted Subsidiaries, as determined in good faith by the Board
of Directors or the senior management of the Borrower or Holdings, or are on terms at least as favorable as might reasonably have been obtained at such time from an
unaffiliated party;

(xvii)       engage in any transaction pursuant to which Mafco, or any wholly owned subsidiary of Mafco, Holdings, any Parent Company or any Affiliate of any of the
foregoing will provide the Borrower and the Subsidiaries, at their request, and at the cost to Mafco or such wholly owned subsidiary or Holdings, such Parent Company or such
Affiliate (as applicable), with certain allocated services to be purchased from third party providers in the ordinary course of business, such as legal and accounting services, tax,
consulting, financial advisory, corporate governance, insurance coverage and other services; and

(xviii)      engage in any transaction in the ordinary course of business between the Borrower or a Subsidiary and its own employee stock option plan that is approved
by the Borrower or such Subsidiary in good faith.

For the avoidance of doubt, this Section 7.9 shall not restrict or otherwise apply to employment, benefits, compensation, bonus, retention and severance arrangements with, and
payments of compensation or benefits (including customary fees, expenses and indemnities) to or for the benefit of, current or former employees, consultants, officers or directors of
Holdings or the Borrower or any of its Restricted Subsidiaries in the ordinary course of business.
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For purposes of this Section 7.9, any transaction with any Affiliate shall be deemed to have satisfied the standard set forth in clause (b) of the first sentence hereof if such
transaction is approved by a majority of the Disinterested Directors of the Board of Directors of the Borrower or such Restricted Subsidiary, as applicable.  “Disinterested Director”: with
respect to any Person and transaction, a member of the Board of Directors of such Person who does not have any material direct or indirect financial interest in or with respect to such
transaction.  A member of any such Board of Directors shall not be deemed to have such a financial interest by reason of such member’s holding Capital Stock of the Borrower, Holdings
or any Parent Company or any options, warrants or other rights in respect of such Capital Stock.

7.10          Sales and Leasebacks.  Enter into any arrangement with any Person providing for the leasing by the Borrower or any of its Restricted Subsidiaries of real or
personal Property which is to be sold or transferred by the Borrower or any of its Restricted Subsidiaries (a) to such Person or (b) to any other Person to whom funds have been or are to
be advanced by such Person on the security of such Property or rental obligations of the Borrower or any of its Restricted Subsidiaries, except for (i) any such arrangement entered into
in the ordinary course of business of the Borrower or any of its Restricted Subsidiaries, (ii) sales or transfers by the Borrower or any of its Restricted Subsidiaries to any Loan Party, (iii)
sales or transfers by any Non-Guarantor Subsidiary to any other Non-Guarantor Subsidiary that is a Restricted Subsidiary and (iv) any such arrangement to the extent that the Fair
Market Value of such Property does not exceed the greater of (i) $100,000,000 and (ii) 3.0% of Consolidated Total Assets at the time of such event, in the aggregate for all such
arrangements.

7.11         Changes in Fiscal Periods.  Permit the fiscal year of the Borrower to end on a day other than December 31; provided, 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 year.

7.12         Negative Pledge Clauses.  Enter into any agreement that prohibits or limits the ability of any Loan Party to create, incur, assume or suffer to exist any Lien
upon any of its Property, whether now owned or hereafter acquired, to secure the Obligations or, in the case of any Subsidiary Guarantor, its obligations under the Guarantee and
Collateral Agreement, other than:

(a)          this Agreement, the other Loan Documents and any Intercreditor Agreement;

(b)          any agreements governing Indebtedness and/or other obligations secured by a Lien permitted by this Agreement (in which case, any prohibition or limitation
shall only be effective against the assets subject to such Liens permitted by this Agreement);

(c)          software and other Intellectual Property licenses pursuant to which such Loan Party is the licensee of the relevant software or Intellectual Property, as the case
may be (in which case, any prohibition or limitation shall relate only to the assets subject to the applicable license);

(d)          Contractual Obligations incurred in the ordinary course of business which (i) limit Liens on the assets that are the subject of the applicable Contractual
Obligation or (ii) contain customary provisions restricting the assignment, transfer or pledge of such agreements;
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(e)          any agreements regarding Indebtedness or other obligations of any Non-Guarantor Subsidiary not prohibited under Section 7.2 (in which case, any prohibition
or limitation shall only be effective against the assets of such Non-Guarantor Subsidiary and its Subsidiaries);

(f)           prohibitions and limitations in effect on the Closing Date and listed on Schedule 7.12;

(g)          customary provisions contained in joint venture agreements, shareholder agreements and other similar agreements applicable to joint ventures and other non-
wholly owned entities not prohibited by this Agreement;

(h)          customary provisions restricting the subletting, assignment, pledge or other transfer of any lease governing a leasehold interest;

(i)           customary restrictions and conditions contained in any agreement relating to any Disposition of Property, leases, subleases, licenses, sublicenses, cross
license, pooling and similar agreements not prohibited hereunder;

(j)           any agreement in effect at the time any Person becomes a Subsidiary of the Borrower or is merged with or into the Borrower or a Subsidiary of the Borrower,
so long as such agreement was not entered into in contemplation of such Person becoming a Subsidiary of the Borrower or a party to such merger;

(k)          restrictions imposed by applicable law or regulation or license requirements;

(l)           restrictions in any agreements or instruments relating to any Indebtedness permitted to be incurred by this Agreement (including indentures, instruments or
agreements governing any New Incremental Debt, indentures, instruments or agreements governing any Permitted Refinancing Obligations and indentures, instruments or agreements
governing any Permitted Refinancings of each of the foregoing) (i) if the encumbrances and restrictions contained in any such agreement or instrument taken as a whole are not
materially more restrictive on the Restricted Subsidiaries than the encumbrances contained in this Agreement (as determined in good faith by the Borrower) or (ii) if such encumbrances
and restrictions are customary for similar financings in light of prevailing market conditions at the time of incurrence thereof (as determined in good faith by the Borrower) and the
Borrower determines in good faith that such encumbrances and restrictions would not reasonably be expected to materially impair the Borrower’s ability to create and maintain the Liens
on the Collateral pursuant to the Security Documents;

(m)          restrictions in respect of Indebtedness secured by Liens permitted by Sections 7.3(g) and 7.3(y) relating solely to the assets or proceeds thereof secured by
such Indebtedness;

(n)          customary provisions restricting assignment of any agreement entered into in the ordinary course of business;

(o)          restrictions arising in connection with cash or other deposits not prohibited hereunder and limited to such cash or other deposit;

(p)          the ABL Facility and the ABL Documents;

(q)          restrictions and conditions that arise in connection with any Dispositions permitted by Section 7.5; provided, however, that such restrictions and conditions
shall apply only to the property subject to such Disposition;
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(r)           any agreement or restriction relating to the Target or its business in effect on the Closing Date so long as such restriction is not created in contemplation of
such acquisition; and

(s)          the foregoing shall not apply to any restrictions or conditions imposed by any amendments, modifications, restatements, renewals, increases, supplements,
refundings, replacements or refinancings of the contracts, instruments or other obligations referred to in clauses (a) through (r) above, provided, that the restrictions and conditions
contained in such amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings are, in good faith judgment of the Borrower no
more restrictive than those restrictions and conditions in effect immediately prior to such amendment, modification, restatement, renewal, increase, supplement, refunding, replacement
or refinancing under the applicable contract, instrument or other obligation.

7.13         Clauses Restricting Subsidiary Distributions.  Enter into any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to (a) make
Restricted Payments in respect of any Capital Stock of such Restricted Subsidiary held by, or pay any Indebtedness owed to, the Borrower or any of its Restricted Subsidiaries or (b)
make Investments in the Borrower or any of its Restricted Subsidiaries, except for such encumbrances or restrictions existing under or by reason of or consisting of:

(i)           this Agreement or any other Loan Documents and under any Intercreditor Agreement, or any other agreement entered into pursuant to any of the foregoing;

(ii)           provisions limiting the Disposition of assets or property in asset sale agreements, stock sale agreements and other similar agreements, which limitation is in
each case applicable only to the assets or interests the subject of such agreements but which may include customary restrictions in respect of a Restricted Subsidiary in
connection with the Disposition of all or substantially all of the Capital Stock or assets of such Restricted Subsidiary;

(iii)          customary net worth provisions contained in Real Property leases entered into by the Borrower and its Restricted Subsidiaries, so long as the Borrower has
determined in good faith that such net worth provisions would not reasonably be expected to impair the ability of the Borrower to meet its ongoing payment obligations
hereunder or, in the case of any Subsidiary Guarantor, its obligations under the Guarantee and Collateral Agreement;

(iv)          agreements related to Indebtedness permitted by this Agreement (including indentures, instruments or agreements governing any New Incremental Debt,
indentures, instruments or agreements governing any Permitted Refinancing Obligations and indentures, instruments or agreements governing any Permitted Refinancings of
each of the foregoing) to the extent that (x) the encumbrances and restrictions contained in any such agreement or instrument taken as a whole are not materially more restrictive
on the Restricted Subsidiaries than the encumbrances and restrictions contained in this Agreement (as determined in good faith by the Borrower) or (y) such encumbrances and
restrictions are customary for similar financings in light of prevailing market conditions at the time of incurrence thereof (as determined in good faith by the Borrower) and the
Borrower determines in good faith that such encumbrances and restrictions would not reasonably be expected to materially impair the Borrower’s ability to pay the Obligations
when due;

(v)          licenses, sublicenses, cross-licensing or pooling by the Borrower and its Restricted Subsidiaries of, or similar arrangements with respect to, Intellectual
Property in the ordinary course of business (in which case such restriction shall relate only to such Intellectual Property);
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(vi)          Contractual Obligations incurred in the ordinary course of business which include customary provisions restricting the assignment, transfer  or pledge
thereof;

(vii)         customary provisions contained in joint venture agreements, shareholder agreements and other similar agreements applicable to joint ventures and other non-
wholly owned entities not prohibited by this Agreement;

(viii)        customary provisions restricting the subletting or assignment of any lease governing a leasehold interest;

(ix)          customary restrictions and conditions contained in any agreement relating to any Disposition of Property, leases, subleases, licenses and similar agreements
not prohibited hereunder;

(x)           any agreement in effect at the time any Person becomes a Restricted Subsidiary or is merged with or into the Borrower or any Restricted Subsidiary, so long
as such agreement was not entered into in contemplation of such Person becoming a Restricted Subsidiary or a party to such merger;

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

(xii)          encumbrances or restrictions imposed by applicable law, regulation or customary license requirements;

(xiii)        restrictions and conditions contained in the documentation governing the Existing Notes Financing;

(xiv)        any agreement in effect on the Closing Date and described on Schedule 7.13;

(xv)         restrictions or conditions imposed by any obligations secured by Liens permitted pursuant to Section 7.3 (other than obligations in respect of Indebtedness), if
such restrictions or conditions apply only to the property or assets securing such obligations and such encumbrances and restrictions are customary for similar obligations in
light of prevailing market conditions at the time of incurrence thereof (as determined in good faith by the Borrower) and the Borrower determines in good faith that such
encumbrances and restrictions would not reasonably be expected to materially impair the Borrower’s ability to pay the Obligations when due;

(xvi) the ABL Documents;

(xvii)      restrictions created in connection with any Receivables Facility solely applicable to the Receivables and Related Assets and the Receivables Subsidiary
subject thereto;

(xviii)     restrictions or conditions contained in any trading, netting, operating, construction, service, supply, purchase or other agreement to which the Borrower or any
of its Restricted Subsidiaries is a party entered into in the ordinary course of business; provided, that such agreement prohibits the encumbrance of solely the property or assets
of the Borrower or such Restricted Subsidiary that are the subject of such agreement, the payment rights arising thereunder or the proceeds thereof and does not extend to any
other asset or property of the Borrower or such Restricted Subsidiary or the assets or property of any other Restricted Subsidiary; and
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(xix)        the foregoing shall not apply to any restrictions or conditions imposed by any amendments, modifications, restatements, renewals, increases, supplements,
refundings, replacements or refinancings of the contracts, instruments or other obligations referred to in clauses (i) through (xviii) above, provided, that the restrictions and
conditions contained in such amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings are, in good faith judgment
of the Borrower no more restrictive than those restrictions and conditions in effect immediately prior to such amendment, modification, restatement, renewal, increase,
supplement, refunding, replacement or refinancing under the applicable contract, instrument or other obligation.

7.14         Limitation on Hedge Agreements.  Enter into any Hedge Agreement other than Hedge Agreements entered into in the ordinary course of business, and not for
speculative purposes.

7.15        Amendment of Company Tax Sharing Agreement.  Amend, modify, change, waive, cancel or terminate any term or condition of the Company Tax Sharing
Agreement or Prior Tax Sharing Agreement in a manner materially adverse to the interests of the Company or the Lenders without the prior written consent of the Required Lenders.

SECTION 7A.  HOLDINGS NEGATIVE COVENANTS

Holdings hereby covenants and agrees with each Lender that, so long as the Commitments remain in effect, any Letter of Credit remains outstanding (that has not been Cash
Collateralized) or any Loan or other amount is owing to any Lender or any Agent hereunder (other than (i) contingent or indemnification obligations not then due and (ii) obligations in
respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations), unless the Required Lenders shall otherwise consent in writing,
(a) Holdings will not create, incur, assume or permit to exist any Lien on any Capital Stock of the Borrower held by Holdings other than Liens created under the Loan Documents or
Liens not prohibited by Section 7.3 and (b) Holdings shall do or cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence; provided,
that Holdings may merge with any other person so long as no Default has occurred and is continuing or would result therefrom and (i) Holdings shall be the surviving entity or (ii) if the
surviving entity is not Holdings (such other person, “Successor Holdings”), (A) Successor Holdings shall be an entity organized or existing under the laws of the United States, any state
thereof, the District of Columbia or any territory thereof, (B) Successor Holdings shall expressly assume all the obligations of Holdings under this Agreement and the other Loan
Documents pursuant to a supplement hereto or thereto in form reasonably satisfactory to the Administrative Agent, and (C) Successor Holdings shall have delivered to the
Administrative Agent (x) an officer’s certificate stating that such merger or consolidation does not violate this Agreement or any other Loan Document and (y) if requested by the
Administrative Agent, an opinion of counsel to the effect that such merger or consolidation does not violate this Agreement or any other Loan Document and covering such other matters
as are contemplated by the opinions of counsel delivered on the Closing Date pursuant to Section 5.1(e) (it being understood that if the foregoing are satisfied, Successor Holdings will
succeed to, and be substituted for, Holdings under this Agreement).

SECTION VIII.     EVENTS OF DEFAULT

8.1 Events of Default.  If any of the following events shall occur and be continuing:

(a)          The Borrower shall fail to pay (i) any principal of any Loan when due in accordance with the terms hereof, (ii) any principal of any Reimbursement Obligation
within three Business Days after any such Reimbursement Obligation becomes due in accordance with the terms hereof or (iii) any interest owed by it on any Loan or Reimbursement
Obligation, or any other amount payable by it hereunder or under any other Loan Document, within five Business Days after any such interest or other amount becomes due in
accordance with the terms hereof;
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(b)          Any representation or warranty made or deemed made by any Loan Party herein or in any other Loan Document or that is contained in any certificate or other
document furnished by it at any time under or in connection with this Agreement or any such other Loan Document shall in either case prove to have been inaccurate in any material
respect (or if qualified by materiality, in any respect) and such inaccuracy is adverse to the Lenders on or as of the date made or deemed made or furnished;

(c)          The Borrower or any Subsidiary Guarantor shall default in the observance or performance of any agreement contained in Section 6.4(a) (solely with respect to
maintaining the existence of the Borrower) or Section 7 or Holdings shall default in the observance or performance of any agreement contained in Section 7A;

(d)          Any Loan Party shall default in the observance or performance of any other agreement contained in this Agreement or any other Loan Document (other than
as provided in paragraphs (a) through (c) of this Section 8.1), and such default shall continue unremedied (i) for a period of six Business Days if such breach relates to the terms or
provisions of Section 6.7(a) or (ii) for a period of 30 days after such Loan Party receives from the Administrative Agent or the Required Lenders notice of the existence of such default;

(e) The Borrower or any of its Restricted Subsidiaries shall:

(i)           default in making any payment of any principal of any Indebtedness for Borrowed Money (excluding the Loans and Reimbursement Obligations) on
the scheduled or original due date with respect thereto beyond the period of grace, if any, provided in the instrument or agreement under which such Indebtedness for
Borrowed Money was created;

(ii)          default in making any payment of any interest on any such Indebtedness for Borrowed Money beyond the period of grace, if any, provided in the
instrument or agreement under which such Indebtedness for Borrowed Money was created; or

(iii)         default in the observance or performance of any other agreement or condition relating to any such Indebtedness for Borrowed Money or contained in
any instrument or agreement evidencing, securing or relating thereto, or any other event of default shall occur, the effect of which payment or other default or other
event of default is to cause, or to permit the holder or beneficiary of such Indebtedness (or a trustee or agent on behalf of such holder or beneficiary) to cause, with the
giving of notice if required, such Indebtedness for Borrowed Money to become due prior to its Stated Maturity or to become subject to a mandatory offer to purchase
by the obligor thereunder;

provided, that:

(A)          a default, event or condition described in this paragraph shall not at any time constitute an Event of Default unless, at such time, one or more defaults
or events of default of the type described in this paragraph shall have occurred and be continuing with respect to Indebtedness for Borrowed Money the outstanding
principal amount of which individually exceeds $50,000,000, and in the case of Indebtedness for Borrowed Money of the types described in clauses (i) and (ii) of the
definition thereof, with respect to such Indebtedness which exceeds such amount either individually or in the aggregate; and
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(B)          this paragraph (e) shall not apply to (i) secured Indebtedness that becomes due as a result of the sale, transfer, destruction or other disposition of the
Property or assets securing such Indebtedness for Borrowed Money if such sale, transfer, destruction or other disposition is not prohibited hereunder and under the
documents providing for such Indebtedness, or (ii) any Guarantee Obligations except to the extent such Guarantee Obligations shall become due and payable by any
Loan Party and remain unpaid after any applicable grace period or period permitted following demand for the payment thereof;

provided, further, that no Event of Default under this clause (e) shall arise or result from:

(1) any default under any financial maintenance covenant contained in the ABL Facility Agreement to the extent that such default does not also result in the
holder or beneficiary of such Indebtedness (or a trustee or agent on behalf of such holder or beneficiary) causing with the giving of notice if required, such
Indebtedness to become due prior to its Stated Maturity;

(2) any change of control (or similar event) under any other Indebtedness for Borrowed Money that is triggered due to the Permitted Investors (as defined
herein) obtaining the requisite percentage contemplated by such change of control provision, unless both (x) such Indebtedness for Borrowed Money shall become due
and payable or shall otherwise be required to be repaid, repurchased, redeemed or defeased, whether at the option of any holder thereof or otherwise and (y) at such
time, the Borrower and/or its Restricted Subsidiaries would not be permitted to repay such Indebtedness for Borrowed Money in accordance with the terms of this
Agreement; or

(3) any event or circumstance related to any Immaterial Subsidiary;

(f)           (i)            Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then designated as such)) shall
commence any case, proceeding or other action (A) under any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization or relief
of debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding
up, liquidation, dissolution, composition or other relief with respect to it or its debts, or (B) seeking appointment of a receiver, trustee, custodian, conservator or other similar official for
it or for all or any substantial part of its assets, or Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then designated as
such)) shall make a general assignment for the benefit of its creditors;

(ii)          there shall be commenced against Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or
not then designated as such)) any case, proceeding or other action of a nature referred to in clause (i) above that (A) results in the entry of an order for relief or any such
adjudication or appointment or (B) remains undismissed, undischarged or unbonded for a period of 60 days;

(iii)          there shall be commenced against Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or
not then designated as such)) any case, proceeding or other action seeking issuance of a warrant of attachment, execution, distraint or similar process against substantially all of
its assets that results in the entry of an order for any such relief that shall not have been vacated, discharged, or stayed or bonded pending appeal within 60 days from the entry
thereof;
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(iv)         Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then designated as such)) shall
consent to or approve of, or acquiesce in, any of the acts set forth in clause (i), (ii), or (iii) above; or

(v)          Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then designated as such)) shall
generally not, or shall be unable to, or shall admit in writing its inability to, pay its debts as they become due;

(g)          (i)            the Borrower or any of its Restricted Subsidiaries shall incur any liability in connection with any “prohibited transaction” (as defined in Section 406
of ERISA or Section 4975 of the Code) involving any Plan;

(ii)           a failure to meet the minimum funding standards (as defined in Section 302(a) of ERISA), whether or not waived, shall exist with respect to any
Single Employer Plan or any Lien in favor of the PBGC or a Lien shall arise on the assets of the Borrower or any of its Restricted Subsidiaries;

(iii)          a Reportable Event shall occur with respect to, or proceedings shall commence to have a trustee appointed, or a trustee shall be appointed, to
administer or to terminate, any Single Employer Plan, which Reportable Event or commencement of proceedings or appointment of a trustee is reasonably likely to result in the
termination of such Single Employer Plan for purposes of Title IV of ERISA;

(iv)          any Single Employer Plan shall terminate in a distress termination under Section 4041(c) of ERISA or in an involuntary termination by the PBGC
under Section 4042 of ERISA;

(v)          the Borrower or any of its Restricted Subsidiaries shall, or is reasonably likely to, incur any liability as a result of a withdrawal from, or the
Insolvency of, a Multiemployer Plan; or

(vi)          any other event or condition shall occur or exist with respect to a Plan or a Commonly Controlled Plan;

and in each case in clauses (i) through (vi) above, which event or condition, together with all other such events or conditions, if any, would reasonably be expected to result in a
direct obligation of the Borrower or any of its Restricted Subsidiaries to pay money that would reasonably be expected to have a Material Adverse Effect;

(h)          One or more final judgments or decrees shall be entered against the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary
(whether or not then designated as such)) pursuant to which the Borrower and any such Restricted Subsidiaries taken as a whole has a liability (not paid or fully covered by third-party
insurance or effective indemnity) of $50,000,000 or more (net of any amounts which are covered by insurance or an effective indemnity), and all such judgments or decrees shall not
have been vacated, discharged, dismissed, stayed or bonded within 60 days from the entry thereof;
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(i)           Subject to Schedule 6.10, any limitations expressly set forth herein and the exceptions set forth in the applicable Security Documents:

(i)           any of the Security Documents shall cease, for any reason (other than by reason of the express release thereof in accordance with the terms thereof or
hereof) to be in full force and effect or shall be asserted in writing by the Borrower or any Guarantor not to be a legal, valid and binding obligation of any party thereto;

(ii)          any security interest purported to be created by any Security Document with respect to any material portion of the Collateral of the Loan Parties on a
consolidated basis shall cease to be, or shall be asserted in writing by any Loan Party not to be, a valid and perfected security interest (having the priority required by this
Agreement or the relevant Security Document) in the securities, assets or properties covered thereby, except to the extent that (x) any such loss of perfection or priority results
from limitations of foreign laws, rules and regulations as they apply to pledges of Capital Stock in Foreign Subsidiaries or the application thereof, or from the failure of the
Collateral Agent (or, in the case of the ABL Facility First Priority Collateral, the collateral agent under the ABL Facility Agreement) to maintain possession of certificates
actually delivered to it representing securities pledged under the Guarantee and Collateral Agreement or otherwise or to file UCC continuation statements, (y) such loss is
covered by a lender’s title insurance policy and the Administrative Agent shall be reasonably satisfied with the credit of such insurer or (z) any such loss of validity, perfection
or priority is the result of any failure by the Collateral Agent (or, in the case of the ABL Facility First Priority Collateral, the collateral agent under the ABL Facility Agreement)
to take any action necessary to secure the validity, perfection or priority of the security interests; or

(iii)          the Guarantee Obligations pursuant to the Security Documents by any Loan Party of any of the Obligations shall cease to be in full force and effect
(other than in accordance with the terms hereof or thereof), or such Guarantee Obligations shall be asserted in writing by any Loan Party not to be in effect or not to be legal,
valid and binding obligations; or

(j)           (i)           Holdings shall cease to own, directly or indirectly, 100% of the Capital Stock of the Borrower; or

(ii)          for any reason whatsoever, any “person” or “group” (within the meaning of Rule 13d-5 of the Exchange Act as in effect on the Closing Date, 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 or administrator of any
such plan, and excluding the Permitted Investors) shall become the “beneficial owner” (within the meaning of Rule 13d-3 and 13d-5 of the Exchange Act as in effect on the
Closing Date), directly or indirectly, of more than the greater of (x) 35% of the then outstanding voting securities having ordinary voting power of Holdings and (y) the
percentage of the then outstanding voting securities having ordinary voting power of Holdings owned, directly or indirectly, beneficially (within the meaning of Rule 13d-3 and
13d-5 of the Exchange Act as in effect on the Closing Date) by the Permitted Investors (it being understood that if any such person or group includes one or more Permitted
Investors, the outstanding voting securities having ordinary voting power of Holdings directly or indirectly owned by the Permitted Investors that are part of such person or
group shall not be treated as being owned by such person or group for purposes of determining whether this clause (y) is triggered) (any of the foregoing, a “Change of
Control”);
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then, and in any such event, (A) if such event is an Event of Default specified in clause (i) or (ii) of paragraph (f) above with respect to the Borrower, automatically the Commitments
shall immediately terminate and the Loans hereunder (with accrued interest thereon) and all other amounts owing under this Agreement and the other Loan Documents shall immediately
become due and payable, and (B) if such event is any other Event of Default, either or both of the following actions may be taken:  (i) with the consent of the Required Lenders, the
Administrative Agent may, or upon the request of the Required Lenders, the Administrative Agent shall, by notice to the Borrower declare the Revolving Commitments to be terminated
forthwith, whereupon the Revolving Commitments shall immediately terminate; and (ii) with the consent of the Required Lenders, the Administrative Agent may, or upon the request of
the Required Lenders, the Administrative Agent shall, by notice to the Borrower, declare the Loans hereunder (with accrued interest thereon) and all other amounts owing under this
Agreement and the other Loan Documents to be due and payable forthwith, whereupon the same shall immediately become due and payable.  In the case of all Letters of Credit with
respect to which presentment for honor shall not have occurred at the time of an acceleration pursuant to this paragraph, the Borrower shall at such time deposit in a cash collateral
account opened by the Administrative Agent an amount equal to the aggregate then undrawn and unexpired amount of such Letters of Credit.  Amounts held in such cash collateral
account shall be applied by the Administrative Agent to the payment of drafts drawn under such Letters of Credit, and the unused portion thereof after all such Letters of Credit shall
have expired or been backstopped or been fully drawn upon, if any, shall be applied to repay other obligations of the Borrower hereunder and under the other Loan Documents.  After all
such Letters of Credit shall have expired or been fully drawn upon, all Reimbursement Obligations shall have been satisfied and all other obligations of the Borrower then due and owing
hereunder and under the other Loan Documents shall have been paid in full, the balance, if any, in such cash collateral account shall be returned to the Borrower (or such other Person as
may be lawfully entitled thereto).  Except as expressly provided above in this Section 8.1 or otherwise in any Loan Document, presentment, demand and protest of any kind are hereby
expressly waived by the Borrower.

SECTION IX. THE AGENTS

9.1          Appointment.  Each Lender, Issuing Lender and Swingline Lender hereby irrevocably designates and appoints each Agent as the agent of such Lender under
the Loan Documents and each such Lender irrevocably authorizes each Agent, in such capacity, to take such action on its behalf under the provisions of the applicable Loan Documents
and to exercise such powers and perform such duties as are expressly delegated to such Agent by the terms of the applicable Loan Documents, together with such other powers as are
reasonably incidental thereto, including the authority to enter into any Intercreditor Agreement, any Joinder Agreement, Increase Supplement, Lender Joinder Agreement and any
Extension Amendment.  Notwithstanding any provision to the contrary elsewhere in this Agreement, the Agents shall not have any duties or responsibilities, except those expressly set
forth herein, or any fiduciary relationship with any Lender, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any
other Loan Document or otherwise exist against the Agents.  Without limiting the generality of the foregoing, the Lenders hereby irrevocably authorize and instruct each Agent to,
without any further consent of any Secured Party, enter into (or acknowledge and consent to) or amend, renew, extend, supplement, restate, replace, waive or otherwise modify the ABL
Intercreditor Agreement and any Other Intercreditor Agreement with the collateral agent or other representatives of the holders of Indebtedness that is permitted to be secured by a Lien
on the Collateral that is not prohibited (including with respect to priority) under this Agreement and, to the extent applicable, the ABL Intercreditor Agreement, and to subject the Liens
on the Collateral securing the Secured Obligations to the provisions thereof.  The Lenders irrevocably agree that (x) the Agents may rely exclusively on a certificate of a Responsible
Officer of the Borrower as to whether any such other Liens are permitted and (y) the ABL Intercreditor Agreement and any Other Intercreditor Agreement entered into by either Agent
shall be binding on the Lenders, and each Lender hereby agrees that it will take no actions contrary to the provisions of any Intercreditor Agreement.

9.2          Delegation of Duties.  Each Agent may execute any of its duties under the applicable Loan Documents by or through any of its branches, agents or attorneys
in fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties.  Neither Agent shall be responsible for the negligence or misconduct of any agents or
attorneys in fact selected by it with reasonable care.  Each Agent and any such agent or attorney-in-fact may perform any and all of its duties by or through their respective Related
Persons.  The exculpatory provisions of this Section shall apply to any such agent or attorney-in-fact and to the Related Persons of each Agent and any such agent or attorney-in-fact, and
shall apply to their respective activities in connection with the syndication of the credit facilities provided for herein as well as activities as Agent.
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9.3          Exculpatory Provisions.  Neither any Agent nor any of their respective officers, directors, employees, agents, attorneys in fact or Affiliates shall be (i) liable
for any action lawfully taken or omitted to be taken by it or such Person under or in connection with this Agreement or any other Loan Document (except to the extent that any of the
foregoing are found by a final and nonappealable decision of a court of competent jurisdiction to have resulted from its or such Person’s own gross negligence or willful misconduct) or
(ii) responsible in any manner to any of the Lenders for any recitals, statements, representations or warranties made by any Loan Party or any officer thereof contained in this Agreement
or any other Loan Document or in any certificate, report, statement or other document referred to or provided for in, or received by the Agents under or in connection with, this
Agreement or any other Loan Document or for the value, validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other Loan Document or for any
failure of any Loan Party a party thereto to perform its obligations hereunder or thereunder or the creation, perfection or priority of any Lien purported to be created by the Security
Documents or the value or the sufficiency of any Collateral.  The Agents shall not be under any obligation to any Lender to ascertain or to inquire as to the observance or performance of
any of the agreements contained in, or conditions of, this Agreement or any other Loan Document, or to inspect the properties, books or records of any Loan Party, nor shall any Agent
be required to take any action that, in its opinion or the opinion of its counsel, may expose it to liability that is not subject to indemnification under Section 10.5 or that is contrary to any
Loan Document or applicable law.

9.4          Reliance by the Agents.  The Agents shall be entitled to rely, and shall be fully protected in relying, upon any instrument, writing, resolution, notice, consent,
certificate, affidavit, letter, telecopy, telex or teletype message, statement, order or other document or conversation believed by it to be genuine and correct and to have been signed, sent
or made by the proper Person or Persons and upon advice and statements of legal counsel (including counsel to the Borrower), independent accountants and other experts selected by the
Agents.  Each Agent may deem and treat the payee of any Note as the owner thereof for all purposes unless a written notice of assignment, negotiation or transfer thereof shall have been
filed with the Administrative Agent.  Each Agent shall be fully justified in failing or refusing to take any action under the applicable Loan Document unless it shall first receive such
advice or concurrence of the Required Lenders (or, if so specified by this Agreement, all Lenders or the Majority Facility Lenders in respect of any Facility) as it deems appropriate or it
shall first be indemnified to its satisfaction by the Lenders against any and all liability and expense that may be incurred by it by reason of taking or continuing to take any such action. 
The Agents shall in all cases be fully protected in acting, or in refraining from acting, under the applicable Loan Documents in accordance with a request of the Required Lenders (or, if
so specified by this Agreement, all Lenders or the Majority Facility Lenders in respect of any Facility), and such request and any action taken or failure to act pursuant thereto shall be
binding upon all the Lenders and all future holders of the Loans.  In determining compliance with any conditions 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, an Issuing Lender or Swingline Lender, the Agents may presume that such condition is satisfactory to such Lender,
Issuing Lender or Swingline Lender unless the Administrative Agent shall have received notice to the contrary from such Lender, Issuing Lender, or Swingline Lender prior to the
making of such Loan or the issuance of such Letter of Credit.
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9.5          Notice of Default.  Neither Agent shall be deemed to have knowledge or notice of the occurrence of any Default or Event of Default unless such Agent has
received written notice from a Lender or the Borrower referring to this Agreement, describing such Default or Event of Default and stating that such notice is a “notice of default.”  In the
event that an Agent receives such a notice, such Agent shall give notice thereof to the Lenders.  The Agents shall take such action with respect to such Default or Event of Default as
shall be reasonably directed by the Required Lenders (or, if so specified by this Agreement, all Lenders or the Majority Facility Lenders in respect of any Facility); provided, that unless
and until such Agent shall have received such directions, such Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such Default
or Event of Default as it shall deem advisable in the best interests of the Lenders.

9.6          Non-Reliance on Agents and Other Lenders.  Each Lender expressly acknowledges that neither the Agents nor any of their respective officers, directors,
employees, agents, attorneys in fact or Affiliates have made any representations or warranties to it and that no act by any Agent hereafter taken, including any review of the affairs of a
Loan Party or any Affiliate of a Loan Party, shall be deemed to constitute any representation or warranty by any Agent to any Lender.  Each Lender represents to the Agents that it has,
independently and without reliance upon any Agent or any other Lender, and based on such documents and information as it has deemed appropriate, made its own appraisal of and
investigation into the business, operations, Property, financial and other condition and creditworthiness of the Loan Parties and their Affiliates and made its own decision to make its
Loans hereunder and enter into this Agreement.  Each Lender also represents that it will, independently and without reliance upon any Agent or any other Lender, 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 the applicable
Loan Documents, and to make such investigation as it deems necessary to inform itself as to the business, operations, Property, financial and other condition and creditworthiness of the
Loan Parties and their Affiliates.  Except for notices, reports and other documents expressly required to be furnished to the Lenders by the Agents hereunder, the Agents shall not have
any duty or responsibility to provide any Lender with any credit or other information concerning the business, operations, Property, condition (financial or otherwise), prospects or
creditworthiness of any Loan Party or any Affiliate of a Loan Party that may come into the possession of either Agent or any of its officers, directors, employees, agents, attorneys in fact
or Affiliates.

9.7          Indemnification.  The Lenders severally agree to indemnify each Agent, any Issuing Lender and Swingline Lender in its capacity as such (to the extent not
reimbursed by the Borrower and without limiting the obligation of the Borrower to do so), ratably according to their respective Aggregate Exposure Percentages in effect on the date on
which indemnification is sought under this Section 9.7 (or, if indemnification is sought after the date upon which the Commitments shall have terminated and the Loans shall have been
paid in full, ratably in accordance with such Aggregate Exposure Percentages immediately prior to such date), from and against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind whatsoever that may at any time (whether before or after the payment of the Loans) be imposed on,
incurred by or asserted against such Agent, any Issuing Lender or Swingline Lender in any way relating to or arising out of, the Commitments, this Agreement, any of the other Loan
Documents or any documents contemplated by or referred to herein or therein or the transactions contemplated hereby or thereby or any action taken or omitted by such Agent, any
Issuing Lender or Swingline Lender under or in connection with any of the foregoing; provided, that no Lender shall be liable for the payment of any portion of such liabilities,
obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements that are found by a final and nonappealable decision of a court of competent
jurisdiction to have resulted from such Agent’s, Issuing Lender’s or Swingline Lender’s gross negligence or willful misconduct.  The agreements in this Section 9.7 shall survive the
payment of the Loans and all other amounts payable hereunder.
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9.8          Agent in Its Individual Capacity.  Each Agent and its Affiliates may make loans to, accept deposits from and generally engage in any kind of business with

any Loan Party as though such Agent were not an Agent.  With respect to its Loans or Swingline Loan made or renewed by it and with respect to any Letter of Credit issued or
participated in by it, each Agent shall have the same rights and powers under the applicable Loan Documents as any Lender and may exercise the same as though it were not an Agent,
and the terms “Lender” and “Lenders” shall include each Agent in its individual capacity.

9.9 Successor Agents.

(a)          Subject to the appointment of a successor as set forth herein, any Agent may resign upon 30 days’ notice to the Lenders, the Borrower and the other Agent
effective upon appointment of a successor Agent.  Upon receipt of any such notice of resignation, the Required Lenders shall appoint from among the Lenders a successor agent for the
Lenders, which successor agent shall be a bank that has an office in New York, New York with a combined capital and surplus of at least $500,000,000 and shall (unless an Event of
Default under Section 8.1(a) or Section 8.1(f) with respect to the Borrower shall have occurred and be continuing) be subject to approval by the Borrower (which approval shall not be
unreasonably withheld or delayed), whereupon such successor agent shall succeed to the rights, powers and duties of such retiring Agent, and the retiring Agent’s rights, powers and
duties as Agent shall be terminated, without any other or further act or deed on the part of such retiring Agent or any of the parties to this Agreement or any holders of the Loans.  If no
successor Agent shall have been so appointed by the Required Lenders with such consent of the Borrower and shall have accepted such appointment within 30 days after the retiring
Agent’s giving of notice of resignation, then the retiring Agent may, on behalf of the Lenders and with the consent of the Borrower (such consent not to be unreasonably withheld or
delayed) appoint a successor Administrative Agent and/or Collateral Agent, as the case may be, with the qualifications set forth above.  After any retiring Agent’s resignation as Agent,
the provisions of this Section 9 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Agent under this Agreement and the other Loan Documents.

(b)          If at any time either the Borrower or the Required Lenders determine that any Person serving as an Agent is a Defaulting Lender, the Borrower by notice to
the Lenders and such Person or the Required Lenders by notice to the Borrower and such Person may, subject to the appointment of a successor as set forth herein, remove such Person
as an Agent.  If such Person is removed as an Agent, the Required Lenders shall appoint from among the Lenders a successor agent for the Lenders, which successor agent shall (unless
an Event of Default under Section 8.1(a) or Section 8.1(f) with respect to the Borrower shall have occurred and be continuing) be subject to approval by the Borrower (which approval
shall not be unreasonably withheld or delayed), whereupon such successor agent shall succeed to the rights, powers and duties of such retiring Agent, and the retiring Agent’s rights,
powers and duties as Agent shall be terminated, without any other or further act or deed on the part of such retiring Agent or any of the parties to this Agreement or any holders of the
Loans.  Such removal will, to the fullest extent permitted by applicable law, be effective on the date a replacement Agent is appointed.

(c)          Any resignation by the Administrative Agent pursuant to this Section 9 shall also constitute its resignation as Collateral Agent and, if applicable, Issuing
Lender and Swingline Lender.  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 Collateral Agent and, if applicable, Issuing Lender and Swingline Lender, provided that, to the extent such successor
Administrative Agent is not capable of becoming an Issuing Lender, such successor shall not so succeed and become vested and another Issuing Lender may be appointed in accordance
with clause (c) of the definition of “Issuing Lender”, (ii) the retiring Collateral Agent, Issuing Lender and Swingline Lender shall be discharged from all of its respective duties and
obligations hereunder or under the other Loan Documents, and (iii) the successor Issuing Lender shall issue letters of credit in substitution for or to backstop the Letters of Credit, if any,
outstanding at the time of such succession or make other arrangements satisfactory to the retiring Issuing Lender to effectively assume the obligations of the retiring Issuing Lender with
respect to such Letters of Credit.
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9.10         Authorization to Release Liens and Guarantees.  The Agents are hereby irrevocably authorized by each of the Lenders to effect any release or subordination
of Liens or Guarantee Obligations contemplated by Section 10.15.

9.11         Agents 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, to the maximum extent permitted by applicable law, each Agent (irrespective of whether the principal of any Loan or L/C Obligation shall then be due and payable as herein
expressed or by declaration or otherwise and irrespective of whether either Agent shall have made any demand on the Borrower) shall be entitled and empowered, by intervention in such
proceeding or otherwise,

(a)          to file a proof of claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, L/C 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 Issuing Lenders, the Swingline Lender and the
Agents (including any claim for the reasonable compensation, expenses, disbursements and advances of the Lenders, the Issuing Lenders, the Swingline Lender and the Agents and their
respective agents and counsel and all other amounts due the Lenders, the Issuing Lenders, the Swingline Lender and the Agents under Sections 2.9, 3.3 and 10.5) allowed in such judicial
proceeding; and

(b)          to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Lender, each Issuing Lender
and the Swingline Lender to make such payments to the Agents and, if either Agent shall consent to the making of such payments directly to the Lenders, Issuing Lenders and Swingline
Lender, to pay to such Agent any amount due for the reasonable compensation, expenses, disbursements and advances of such Agent and its agents and counsel, and any other amounts
due to such Agent under Sections 2.9 and 10.5.

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, Issuing Lender or
Swingline Lender any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any Lender, Issuing Lender or Swingline Lender to
authorize such Agent to vote in respect of the claim of any Lender, Issuing Lender or Swingline Lender or in any such proceeding.

9.12         Specified Hedge Agreements, Specified Cash Management Obligations and Specified Additional Obligations.  Except as otherwise expressly set forth herein
or in any Security Documents, to the maximum extent permitted by applicable law, no Person that obtains the benefits of any guarantee by any Guarantor of the Obligations or any
Collateral with respect to any Specified Hedge Agreement entered into by it and the Borrower or any Subsidiary Guarantor or with respect to any Specified Cash Management
Obligations or Specified Additional Obligations owed by the Borrower or any Subsidiary Guarantor to such Person 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, if
applicable, in its capacity as a Lender and, in such case, only to the extent expressly provided in the Loan Documents.  Notwithstanding any other provision of this Section 9 to the
contrary, neither Agent shall be required to verify the payment of, or that other satisfactory arrangements have been made with respect to, obligations arising under any Specified Hedge
Agreement or with respect to Specified Cash Management Obligations or with respect to Specified Additional Obligations unless such Agent has received written notice of such
obligations, together with such supporting documentation as it may request, from the applicable Person to whom such obligations are owed.
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9.13         Joint Lead Arrangers, Joint Bookrunners, Syndication Agent and Co-Documentation Agents.  None of the Joint Lead Arrangers, Joint Bookrunners, the

Syndication Agent or the Co-Documentation Agents shall have any duties or responsibilities hereunder in their respective capacities.

SECTION X. MISCELLANEOUS

10.1 Amendments and Waivers.

(a)          Except to the extent otherwise expressly set forth in this Agreement (including Sections 2.25, 2.26, 7.11 and 10.16) or the applicable Loan Documents, neither
this Agreement, any other Loan Document, nor any terms hereof or thereof may be amended, supplemented or modified except in accordance with the provisions of this Section 10.1.

The Required Lenders and each Loan Party party to the relevant Loan Document may, subject to the acknowledgment of the Administrative Agent, or, with the
written consent of the Required Lenders, the Administrative Agent and each Loan Party party to the relevant Loan Document may, from time to time, (i) enter into written
amendments, supplements or modifications hereto and to the other Loan Documents for the purpose of adding, deleting or otherwise modifying any provisions to this Agreement or
the other Loan Documents or changing in any manner the rights or obligations of the Agents, the Issuing Lenders, the Swingline Lender or the Lenders or of the Loan Parties or their
Subsidiaries hereunder or thereunder or (ii) waive, on such terms and conditions as the Required Lenders or the Administrative Agent may specify in such instrument, any of the
requirements of this Agreement or the other Loan Documents or any Default or Event of Default and its consequences; provided, however, that no such waiver and no such
amendment, supplement or modification shall:

(A)          forgive or reduce the principal amount or extend the final scheduled date of maturity of any Loan, extend the scheduled date or reduce the amount of
any amortization payment in respect of any Term Loan, reduce the stated rate of any interest, fee or premium payable hereunder (except (x) in connection with the waiver of
applicability of any post-default increase in interest rates (which waiver shall be effective with the consent of the Required Lenders) and (y) that any amendment or modification
of defined terms used in the financial ratios in this Agreement shall not constitute a reduction in the rate of interest or fees for purposes of this clause (A)) or extend the
scheduled date of any payment thereof, or increase the amount or extend the expiration date of any Lender’s Commitment, in each case without the written consent of each
Lender directly and adversely affected thereby, which such consent of each Lender directly and adversely affected thereby shall be sufficient to effect such waiver without
regard for a Required Lender consent;

(B)          amend, modify or waive any provision of paragraph (a) of this Section 10.1 without the written consent of all Lenders;

(C)          reduce any percentage specified in the definition of Required Lenders, consent to the assignment or transfer by the Borrower of any of its rights and
obligations under this Agreement and the other Loan Documents (except as provided in Section 7.4(j)), release all or substantially all of the Collateral or release all or
substantially all of the Guarantors from their obligations under the Guarantee and Collateral Agreement, in each case without the written consent of all Lenders (except as
expressly permitted hereby (including pursuant to Section 7.4 or 7.5) or by any Security Document);
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(D)          amend, modify or waive any provision of paragraph (a) or (c) of Section 2.18 or Section 6.6 of the Guarantee and Collateral Agreement without the
written consent of all Lenders directly and adversely affected thereby;

(E)          amend, modify or waive any provision of paragraph (b) of Section 2.18 without the written consent of the Majority Facility Lenders in respect of
each Facility directly and adversely affected thereby, which such Majority Facility Lenders consent under each applicable Facility shall be sufficient to effect such waiver as to
the applicable Facility without regard for a Required Lender consent;

(F)          reduce the percentage specified in the definition of Majority Facility Lenders with respect to any Facility without the written consent of all Lenders
under such Facility, which consent shall be sufficient to effect such waiver under the applicable Facility without regard for a Required Lender consent;

(G)          amend, modify or waive any provision of Section 9 with respect to any Agent without the written consent of such Agent;

(H)          amend, modify or waive any provision of Section 3 with respect to any Issuing Lender without the written consent of such Issuing Lender;

(I)          with respect to the making of any Revolving Loan or Swingline Loan or the issuance, extension or renewal of a Letter of Credit after the Closing Date
under a Revolving Facility, waive any of the conditions precedent set forth in Section 5.2 without the consent of the Majority Facility Lenders with respect to such Revolving
Facility, which consent shall be sufficient to effect such waiver under the applicable Revolving Facility without regard for a Required Lender consent (it being understood and
agreed, however, that the waiver of any Default or Event of Default effected with the requisite percentage of Lenders under the other provisions of this Section 10.1 shall be
effective to waive such Default or Event of Default, despite the provisions of this clause (I) and following such waiver such Default or Event of Default shall be treated as cured
for all purposes hereunder, including under Section 5.2 and this clause (I));

(J)          reduce any percentage specified in the definition of Required Revolving Lenders without the written consent of all Revolving Lenders, which consent
of all Revolving Lenders shall be sufficient to effect such waiver without regard for a Required Lender consent; or

(K)          amend, modify or waive any provision of Section 2.6 without the written consent of the Swingline Lender;

provided, further, that the consent of the applicable Majority Facility Lenders shall be required with respect to any amendment that by its terms adversely affects the rights of
Lenders under such Facility in respect of payments hereunder in a manner different from such amendment that affects other Facilities.
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Any such waiver and any such amendment, supplement or modification shall apply equally to each of the Lenders and shall be binding upon the Loan Parties, the Lenders, the
Issuing Lender, the Agents and all future holders of the Loans.  In the case of any waiver, the Loan Parties, the Lenders, the Issuing Lender and the Agents shall be restored to
their former position and rights hereunder and under the other Loan Documents, and any Default or Event of Default waived shall be deemed to be cured and not continuing
unless limited by the terms of such waiver; but no such waiver shall extend to any subsequent or other Default or Event of Default, or impair any right consequent thereon.

Notwithstanding anything to the contrary herein, any amendment, modification, waiver or other action 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 or Other Affiliates (other than Debt Fund Affiliates), except that (x) the
Commitment of any such Defaulting Lender or any such Other Affiliate may not be increased or extended, the maturity of the Loans of any such Defaulting Lender or any such
Other Affiliate may not be extended, the rate of interest on any of such Loans may not be reduced and the principal amount of any of such Loans may not be forgiven, in each
case without the consent of such Defaulting Lender or such Other Affiliate and (y) any amendment, modification, waiver or other action that by its terms adversely affects any
such Defaulting Lender or such Other Affiliate in its capacity as a Lender in a manner that differs in any material respect from, and is more adverse to such Defaulting Lender or
such Other Affiliate than it is to, other affected Lenders shall require the consent of such Defaulting Lender or such Other Affiliate.

(b)          Notwithstanding the foregoing, this Agreement may be amended with the written consent of the Required Lenders, the Administrative Agent and the
Borrower (i) to add one or more additional credit facilities to this Agreement (it being understood that no Lender shall have any obligation to provide or to commit to provide all or any
portion of any such additional credit facility) and to permit the extensions of credit from time to time outstanding thereunder and the accrued interest and fees in respect thereof to share
ratably in the benefits of this Agreement and the other Loan Documents with the Term Loans and Revolving Extensions of Credit and the accrued interest and fees in respect thereof and
(ii) to include appropriately, after the effectiveness of any such amendment (or amendment and restatement), the Lenders holding such credit facilities in any determination of the
Required Lenders, the Required Revolving Lenders, the Required Prepayment Lenders and Majority Facility Lenders, as applicable.

(c)          In addition, notwithstanding the foregoing, this Agreement may be amended, with the written consent of the Administrative Agent (not to be unreasonably
withheld, delayed or conditioned), the Borrower and the Lenders providing the relevant Refinancing Term Loans (as defined below), as may be necessary or appropriate, in the opinion
of the Borrower and the Administrative Agent, to provide for the incurrence of Permitted Refinancing Obligations under this Agreement in the form of a new tranche of Term Loans
hereunder (“Refinancing Term Loans”), which Refinancing Term Loans will be used to refinance all or any portion of the outstanding Term Loans of any Tranche (“Refinanced Term
Loans”); provided, that:

(i)          the aggregate principal amount of such Refinancing Term Loans shall not exceed the aggregate principal amount of such Refinanced Term Loans (plus accrued
interest, fees, discounts, premiums and expenses);

(ii)          except as otherwise permitted by this clause (c) and the definition of the term “Permitted Refinancing Obligations” (including with respect to maturity and
amortization), all terms applicable to such Refinancing Term Loans shall be substantially identical to, or (when taken as a whole, as shall be determined in good faith by the
Borrower) less favorable to the Lenders providing such Refinancing Term Loans than, those applicable to such Refinanced Term Loans, other than for any covenants and other
terms applicable solely to any period after the Latest Maturity Date; and
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(iii)          The Borrower shall notify the Administrative Agent of the date on which the Borrower proposes that such Refinancing Term Loans shall be made, which
shall be a date not less than 10 Business Days (or such shorter period as the Administrative Agent may agree to) after the date on which such notice is delivered to the
Administrative Agent; provided, that no such Refinancing Term Loans shall be made, and no amendments relating thereto shall become effective, unless the Borrower shall
deliver or cause to be delivered documents of a type comparable to those described under clause (x) of Section 2.25(b).

(d)          In addition, notwithstanding the foregoing, this Agreement may be amended with the written consent of the Administrative Agent (not to be unreasonably
withheld, delayed or conditioned), the Borrower and the Lenders providing the relevant Refinancing Revolving Commitments (as defined below), as may be necessary or appropriate, in
the opinion of the Borrower and the Administrative Agent, to provide for the incurrence of Permitted Refinancing Obligations under this Agreement in the form of a new tranche of
Revolving Commitments hereunder (“Refinancing Revolving Commitments”), which Refinancing Revolving Commitments will be used to refinance or replace all or any portion of the
Revolving Commitments hereunder (“Refinanced Revolving Commitments”); provided, that:

(i)          the aggregate amount of such Refinancing Revolving Commitments shall not exceed the aggregate amount of such Refinanced Revolving Commitments (plus
accrued interest, fees, discounts, premiums and expenses); and

(ii)          except as otherwise permitted by this clause (d) and the definition of the term “Permitted Refinancing Obligations” (including with respect to maturity), all
terms applicable to such Refinancing Revolving Commitments shall be substantially identical to, or (when taken as a whole, as shall be determined in good faith by the
Borrower) less favorable to the Lenders providing such Refinancing Revolving Commitments than, those applicable to such Refinanced Revolving Commitments, other than for
any covenants and other terms applicable solely to any period after the Latest Maturity Date.  Any Refinancing Revolving Commitments that have the same terms shall
constitute a single Tranche hereunder.

The Borrower shall notify the Administrative Agent of the date on which the Borrower proposes that such Refinancing Revolving Commitments shall become effective, which shall be a
date not less than 10 Business Days (or such shorter period as the Administrative Agent may agree to) after the date on which such notice is delivered to the Administrative Agent;
provided, that no such Refinancing Revolving Commitments, and no amendments relating thereto, shall become effective, unless the Borrower shall deliver or cause to be delivered
documents of a type comparable to those described under clause (x) of Section 2.25(b).

(e)          Furthermore, notwithstanding the foregoing, if following the Closing Date, the Administrative Agent and the Borrower shall have jointly identified an
ambiguity, mistake, omission, defect, or inconsistency, in each case, in any provision of this Agreement or any other Loan Document, then the Administrative Agent and the Borrower
shall be permitted to amend such provision and such amendment shall become effective without any further action or consent of any other party to this Agreement or any other Loan
Document if the same is not objected to in writing by the Required Lenders within five Business Days following receipt of notice thereof; it being understood that posting such
amendment electronically on the Platform to the Required Lenders shall be deemed adequate receipt of notice of such amendment.
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(f)          Furthermore, notwithstanding the foregoing, this Agreement may be amended, supplemented or otherwise modified in accordance with Sections 2.25, 2.26,
7.11 and 10.16.

(g)          Notwithstanding anything to the contrary herein, in connection with any amendment, modification, waiver or other action requiring the consent or approval of
the Required Lenders, Lenders that are Debt Fund Affiliates shall not be permitted, in the aggregate, to account for more than 49% of the amounts actually included in determining
whether the threshold in the definition of Required Lenders has been satisfied.  The voting power of each Lender that is a Debt Fund Affiliate shall be reduced, pro rata, to the extent
necessary in order to comply with the immediately preceding sentence.

(h)          The Lenders hereby agree that the Borrower may elect at any time after the Closing Date to replace the ABL Facility Agreement entered into on the Closing
Date with a revolving credit facility or other debt agreement (a “Pari Passu Replacement Agreement”) that would be treated as an “ABL Facility Agreement” (as defined in and for the
purposes of the applicable provisions of this Agreement) but that would not be asset-based and would be secured by all the Collateral on a pari passu basis with the Secured Obligations
that are secured on a first-lien basis pursuant to an Other Intercreditor Agreement, provided that the aggregate principal amount thereunder is permitted by Section 7.2(aa).  The Lenders
hereby further agree that in connection with the establishment of a Pari Passu Replacement Agreement, this Agreement, the Guarantee and Collateral Agreement and the other Loan
Documents may be amended, amended and restated, modified or supplemented to reflect such Pari Passu Replacement Agreement, in each case by the Administrative Agent (or
Collateral Agent, as applicable) and the Borrower, but without the consent of any Lender.

10.2 Notices; Electronic Communications.

(a)          All notices, requests and demands to or upon the respective parties hereto to be effective shall be in writing (including by telecopy), and, unless otherwise
expressly provided herein, shall be deemed to have been duly given or made when delivered or posted to the Platform, or three Business Days after being deposited in the mail, postage
prepaid, hand delivered or, in the case of telecopy notice, when sent (except in the case of a telecopy notice not given during normal business hours (New York time) for the recipient,
which shall be deemed to have been given at the opening of business on the next Business Day for the recipient), addressed as follows in the case of the Borrower or the Agents, and as
set forth in an administrative questionnaire delivered to the Administrative Agent in the case of the Lenders, or to such Person or at such other address as may be hereafter notified by the
respective parties hereto:

The Borrower:  Revlon Consumer Products Corporation
One New York Plaza
New York, New York 10004
Attention: Michael T. Sheehan,
                  Senior Vice President,
                  Deputy General Counsel and Secretary
Telephone: (212) 527-5539
Email: Michael.Sheehan@revlon.com
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  Attention:  Siobhan Anderson

Email:  Siobhan.Anderson@revlon.com
 
Attention:  Donald Eng
Email:  Donald.Eng@revlon.com

   
With a copy (which shall not constitute
notice) to:

 Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York  10019-6064
Attention:  Catherine Goodall
Telecopy:  (212) 492-0919
Telephone:  (212) 373-3919
Email: CGoodall@paulweiss.com

   
Agents:  For loan borrowing notices, continuations, conversions, and payments:

 
Citibank, N.A.
1615 Brett Road
OPS III
New Castle, DE 19720
Attention:  Kimberly Shelton
Email: Kimberly.Shelton@citi.com

   
  For financial statements, certificates, other information:

 
Citibank, N.A.
CRMS Documentation Unit
580 Crosspoint Pkwy
Getzville, NY 14068
Email:   crms.us.icg.documentation@citi.com
              oploanswebadmin@citi.com
              Dinesh.Elangovan@citi.com
              Ravindran.Janakiraman@citi.com
              Tabssum.Ara@citi.com
              Sivaranjani.Jothilingam@citi.com

   
With a copy (which shall not constitute
notice) to:

 Latham & Watkins LLP
885 Third Avenue
New York, NY 10022
Attention: Eugene Mazzaro / Alfred Xue
Telecopy:  (212) 751-4864
Telephone:  (212) 906-1200
Email:   Eugene.Mazzaro@lw.com
             Alfred.Xue@lw.com
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provided, that any notice, request or demand to or upon the Agents, the Lenders or the Borrower shall not be effective until received; provided, further, notice addresses for Issuing
Lenders and Swingline Lenders shall be set forth in the documents appointing such Issuing Lender or Swingline Lender.

(b)          Notices and other communications to the Lenders hereunder may be delivered or furnished by posting to the Platform or by any electronic communications
pursuant to procedures approved by the Administrative Agent; provided, that the foregoing shall not apply to notices pursuant to Section 2 unless otherwise agreed by the Administrative
Agent and the applicable Lender.  Any Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic communications
pursuant to procedures approved by it; provided, that approval of such procedures may be limited to particular notices or communications.

(c)          The Borrower, each Agent and each Lender hereby acknowledges that (i) Holdings, the Borrower, the Administrative Agent and/or the Joint Lead Arrangers
will make available to the Lenders, the Issuing Lenders and the Swingline Lender 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 (ii) certain of the Lenders (each, a “Public Lender”)
may have personnel who do not wish to receive information other than information that is publicly available, or not material with respect to Holdings, the Borrower or its Subsidiaries, or
their respective securities, for purposes of the United States Federal and state securities laws (collectively, “Public Information”).  The Borrower hereby agrees that it will use
commercially reasonable efforts to identify that portion of the Borrower Materials that is Public Information and that (w) all such Borrower Materials 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 Issuing Lenders, the Swingline Lender and the Lenders to treat such Borrower Materials as containing only
Public Information (although it may be sensitive and proprietary) (provided, however, that to the extent such Borrower Materials constitute Confidential Information, they shall be
treated as set forth in Section 10.14); (y) 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 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”; provided, that there is no requirement that the Borrower identify any such information as “PUBLIC.”

(d)          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 Related Persons (collectively, the “Agent Parties”) have any liability to the Borrower, any Lender, any Issuing Lender, the Swingline Lender 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, bad faith or willful misconduct of such Agent Party or any of its Related Persons; provided, however,
that in no event shall any Agent Party have any liability to the Borrower, any Lender, any Issuing Lender, the Swingline Lender or any other Person for indirect, special, incidental,
consequential or punitive damages (as opposed to direct or actual damages).
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(e)          Each of the Borrower, the Administrative Agent, each Issuing Lender and the Swingline Lender may change its address, telecopier or telephone number for
notices and other communications hereunder by notice to such other Persons.  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, each Issuing Lender and the Swingline Lender.  In addition, each Lender agrees to notify the
Administrative Agent from time to time to ensure that the Administrative Agent has on record (i) an effective address, contact name, telephone number, telecopier number and electronic
mail address to which notices and other communications may be sent and (ii) accurate wire instructions for such Lender.  Furthermore, each Public Lender 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 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 information other than Public
Information.

(f)          The Administrative Agent, the Issuing Lenders, the Swingline Lender and the Lenders shall be entitled to rely and act upon any notices (including telephonic
notices of borrowing) believed in good faith by the Administrative Agent to be 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 (ii) the terms thereof, as understood by the recipient, varied from any confirmation
thereof.  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.

10.3 No Waiver; Cumulative Remedies.

(a)          No failure to exercise and no delay in exercising, on the part of any Agent or any Lender, any right, remedy, power or privilege hereunder or under the other
Loan Documents shall operate as a waiver thereof; 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 are cumulative and not exclusive of any rights,
remedies, powers and privileges provided by law.

(b)          Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce rights and remedies hereunder and under
the other Loan Documents against the Loan Parties or any of them shall be vested exclusively in, and all actions and proceedings at law in connection with such enforcement shall be
instituted and maintained exclusively by, the Administrative Agent in accordance with Section 8.1 for the benefit of all the Lenders, the Issuing Lenders and the Swingline Lender;
provided, however, that the foregoing shall not prohibit (i) each Agent from exercising on its own behalf the rights and remedies that inure to its benefit (solely in its capacity as Agent)
hereunder and under the other Loan Documents, (ii) each Issuing Lender from exercising the rights and remedies that inure to its benefit (solely in its capacity as Issuing Lender, as the
case may be) hereunder and under the other Loan Documents and the Swingline Lender from exercising the rights and remedies that inure to its benefit (solely in its capacity as
Swingline Lender, as the case may be) hereunder and under the other Loan Documents, (iii) any Lender from exercising setoff rights in accordance with Section 10.7(b) (subject to the
terms of Section 10.7(a)), or (iv) any Lender from filing proofs of claim or appearing and filing pleadings on its own behalf during the pendency of a proceeding relative to any Loan
Party under any Debtor Relief Law.
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10.4         Survival of Representations and Warranties.  All representations and warranties made hereunder, in the other Loan Documents and in any document,

certificate or statement delivered pursuant hereto or in connection herewith shall survive the execution and delivery of this Agreement and the making of the Loans and other extensions
of credit hereunder.

10.5         Payment of Expenses; Indemnification.  Except with respect to Taxes which are addressed in Section 2.20, the Borrower agrees:

(a)          to pay or reimburse each Agent for all of its reasonable and documented out-of-pocket costs and expenses incurred in connection with the syndication of the
Facilities (other than fees payable to syndicate members) and the development, preparation, execution and delivery of this Agreement and the other Loan Documents and any other
documents prepared in connection herewith or therewith and any amendment, supplement or modification hereto or thereto, and, as to the Agents only, the administration of the
transactions contemplated hereby and thereby, including the reasonable fees and disbursements and other charges of a single firm of counsel to the Agents (plus one firm of special
regulatory counsel and one firm of local counsel per material jurisdiction as may reasonably be necessary in connection with collateral matters) in connection with all of the foregoing;

(b)          to pay or reimburse each Lender and each Agent for all their reasonable and documented out-of-pocket costs and expenses incurred in connection with the
enforcement of any rights under this Agreement, the other Loan Documents and any such other documents referred to in Section 10.5(a) above (including all such costs and expenses
incurred in connection with any legal proceeding, including any proceeding under any Debtor Relief Law or in connection with any workout or restructuring), including the documented
fees and disbursements of a single firm of counsel and, if necessary, a single firm of special regulatory counsel and a single firm of local counsel per material jurisdiction as may
reasonably be necessary, for the Agents and the Lenders, taken as a whole and, in the event of an actual or perceived conflict of interest, where the Agent or Lender affected by such
conflict informs the Borrower and thereafter retains its own counsel, one additional counsel for each Lender or Agent or group of Lenders or Agents subject to such conflict; and

(c)          to pay, indemnify or reimburse each Lender, each Agent, each Issuing Lender, the Swingline Lender, each Joint Lead Arranger, each Joint Bookrunner and
their respective Affiliates, and their respective partners that are natural persons, members that are natural persons, officers, directors, employees, trustees, advisors, agents and controlling
Persons (each, an “Indemnitee”) for, and hold each Indemnitee harmless from and against any and all other liabilities, obligations, losses, damages, penalties, costs, expenses or
disbursements arising out of any actions, judgments or suits of any kind or nature whatsoever, arising out of or in connection with any claim, action or proceeding (any of the foregoing,
a “Proceeding”) relating to or otherwise with respect to the execution, delivery, enforcement, performance and administration of this Agreement, the other Loan Documents and any such
other documents referred to in Section 10.5(a) above and the transactions contemplated hereby and thereby, including any of the foregoing relating to the use of proceeds of the Loans,
Letters of Credit (including any refusal by the Issuing Bank 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 the violation of, noncompliance with or liability under, any Environmental Law applicable to the operations of the Borrower,
any of its Subsidiaries or any of the Properties and the reasonable fees and disbursements and other charges of legal counsel in connection with claims, actions or proceedings by any
Indemnitee against the Borrower hereunder (all the foregoing in this clause (c), collectively, the “Indemnified Liabilities”);
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provided, that, the Borrower shall not have any obligation hereunder to any Indemnitee with respect to Indemnified Liabilities to the extent such Indemnified Liabilities have resulted
from (i) the gross negligence, bad faith or willful misconduct of such Indemnitee or its Related Persons as determined by a court of competent jurisdiction in a final non-appealable
decision (or settlement tantamount thereto), (ii) a material breach of the Loan Documents by such Indemnitee or its Related Persons as determined by a court of competent jurisdiction in
a final non-appealable decision (or settlement tantamount thereto), (iii) disputes solely among Indemnitees or their Related Persons and not arising from any act or omission by any
Parent Company, Holdings, Borrower or any of its Subsidiaries (it being understood that this clause (iii) shall not apply to the indemnification of an Agent or an Arranger in a suit
involving an Agent or an Arranger, in each case, in its capacity as such, unless such suit has resulted from the gross negligence, bad faith or willful misconduct of such Agent or
Arranger as determined by a court of competent jurisdiction in a final non-appealable decision (or settlement tantamount thereto)) or (iv) any settlement of any Proceeding effected
without the Borrower’s consent (which consent shall not be unreasonably withheld, conditioned or delayed), but if settled with the Borrower’s written consent or if there is a judgment by
a court of competent jurisdiction in any such Proceeding, the Borrower shall indemnify and hold harmless each Indemnitee from and against any and all losses, claims, damages,
liabilities and expenses by reason of such settlement or judgment in accordance with the other provisions of this Section 10.5.

No Indemnitee referred to above shall be liable for any damages arising from the use by unintended recipients of any information or other material distributed by it through
telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or
thereby.

For purposes hereof, a “Related Person” of an Indemnitee means (i) if the Indemnitee is any Agent or any of its Affiliates or their respective partners that are natural persons,
members that are natural persons, officers, directors, employees, agents and controlling Persons, any of such Agent and its Affiliates and their respective officers, directors, employees,
agents and controlling Persons; provided, that solely for purposes of Section 9, references to each Agent’s Related Persons shall also include such Agent’s trustees and advisors, and (ii)
if the Indemnitee is any Lender or any of its Affiliates or their respective partners that are natural persons, members that are natural persons, officers, directors, employees, agents and
controlling Persons, any of such Lender and its Affiliates and their respective officers, directors, employees, agents and controlling Persons.  All amounts due under this Section 10.5
shall be payable promptly after receipt of a reasonably detailed invoice therefor.  Statements payable by the Borrower pursuant to this Section 10.5 shall be submitted to the Borrower at
the address thereof set forth in Section 10.2, or to such other Person or address as may be hereafter designated by the Borrower in a written notice to the Administrative Agent.

The agreements in this Section 10.5 shall survive repayment of the Obligations.

10.6 Successors and Assigns; Participations and Assignments.

(a)          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 (including any Affiliate of any Issuing Lender that issues any Letter of Credit), except that (i) the Borrower may not assign or otherwise transfer any of its rights or obligations
hereunder (other than in accordance with Section 7.4(j)) without the prior written consent of each Lender (and any attempted assignment or transfer by the Borrower without such
consent shall be null and void) and (ii) subject to Sections 2.24 and 2.26(e), no Lender may assign or otherwise transfer its rights or obligations hereunder except in accordance with this
Section 10.6.
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(b)         (i)          Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may, in compliance with applicable law, assign (other than to any
Disqualified Institution or a natural person) to one or more assignees including an Other Affiliate, Holdings or any Subsidiary to the extent contemplated by Sections 10.6(g) and (h)
(each, an “Assignee”), all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitments and the Loans at the time owing to it) with the
prior written consent (such consent not to be unreasonably withheld or delayed, it being understood that it shall be deemed reasonable for the Borrower to withhold such consent in
respect of a prospective Lender if the Borrower reasonably believes such prospective Lender would constitute a Disqualified Institution) of:

(1)          the Borrower; provided, that no consent of the Borrower shall be required for an assignment of (x) Term Loans to a Lender, an Affiliate of a Lender,
or an Approved Fund (other than a Defaulting Lender), (y) Revolving Loans to a Revolving Lender, an Affiliate of a Revolving Lender, or an Approved Fund of a
Revolving Lender (other than a Defaulting Lender) or (z) any Loan or Commitment if an Event of Default under Section 8.1(a) or 8.1(f) has occurred and is continuing,
any other Person; provided, further, that a consent under this clause (A) shall be deemed given if the Borrower shall not have objected in writing to a proposed
assignment within ten Business Days after receipt by it of a written notice thereof from the Administrative Agent;

(2)          the Administrative Agent; provided, that no consent of the Administrative Agent shall be required for an assignment to a Lender, an Affiliate of a
Lender or an Approved Fund (other than a Defaulting Lender); and

(3)          in the case of an assignment under the Revolving Facility, each Issuing Lender and Swingline Lender.

(ii)          Subject to Sections 2.24 and 2.26(e), assignments shall be subject to the following additional conditions:

(1)          except in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund or an assignment of the entire remaining amount of the
assigning Lender’s Commitments or Loans under any Facility, the amount of the Commitments or Loans of the assigning Lender subject to each such assignment
(determined as of (I) the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent or (II) if earlier, the “trade
date” (if any) specified in such Assignment and Assumption) shall not be less than (x) $5,000,000, in the case of the Revolving Facility or (y) $1,000,000, in the case
of the Initial Term B Facility, unless the Borrower and the Administrative Agent otherwise consent; provided, that (1) no such consent of the Borrower shall be
required if an Event of Default under Section 8.1(a) or 8.1(f) has occurred and is continuing and (2) such amounts shall be aggregated in respect of each Lender and its
Affiliates or Approved Funds, if any;

(2)          the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption or Affiliate Lender Assignment
and Assumption, as applicable, via an electronic settlement system acceptable to the Administrative Agent and the Borrower (or, at the Borrower’s request, manually)
together with a processing and recordation fee of $3,500 to be paid by either the applicable assignor or assignee (which fee may be waived or reduced in the sole
discretion of the Administrative Agent); provided, that only one such fee shall be payable in the case of contemporaneous assignments to or by two or more related
Approved Funds; and
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(3)          the Assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an administrative questionnaire and all applicable tax forms.

For the purposes of this Section 10.6, “Approved Fund” means any Person (other than a natural person) that is engaged in making, purchasing, holding or investing in bank
loans and similar extensions of credit in the ordinary course and that is administered or managed by (I) a Lender, (II) an Affiliate of a Lender, (III) an entity or an Affiliate of an entity
that administers or manages a Lender or (IV) an entity or an Affiliate of an entity that is the investment advisor to a Lender.  Notwithstanding the foregoing, no Lender shall be permitted
to make assignments under this Agreement to any Disqualified Institutions without the written consent of the Borrower.

(iii)          Subject to acceptance and recording thereof pursuant to paragraph (b)(v) below, from and after the effective date specified in each Assignment and
Assumption or Affiliate Lender Assignment and Assumption, as applicable, the Assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such
Assignment and Assumption or Affiliate Lender Assignment and Assumption, as applicable, have the rights and obligations of a Lender under this Agreement, and the assigning
Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption or Affiliate Lender Assignment and Assumption, as applicable, be released
from its obligations under this Agreement (and, in the case of an Assignment and Assumption or Affiliate Lender Assignment and Assumption, as applicable, 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 subject to the obligations under and entitled
to the benefits of Sections 2.19, 2.20, 2.21, 10.5 and 10.14).  Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with
this Section 10.6 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 paragraph (c) of
this Section 10.6 (and will be required to comply therewith), other than any sale to a Disqualified Institution, which shall be null and void.

(iv)          The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain at one of its offices 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 amount of the Loans and L/C
Obligations owing to, each Lender pursuant to the terms hereof from time to time (the “Register”).  The Borrower, the Administrative Agent, the Issuing Lenders, the Swingline
Lender 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
(and the entries in the Register shall be conclusive absent demonstrable error for such purposes), notwithstanding notice to the contrary.  The Register shall be available for
inspection by the Borrower, the Issuing Lenders, the Swingline Lender and any Lender, at any reasonable time and from time to time upon reasonable prior notice.

(v)          Upon its receipt of a duly completed Assignment and Assumption or Affiliate Lender Assignment and Assumption, as applicable, executed by an assigning
Lender and an Assignee (except as contemplated by Sections 2.24 and 2.26(e)), the Assignee’s completed administrative questionnaire (unless the Assignee shall already be a
Lender hereunder) and all applicable tax forms, the processing and recordation fee referred to in paragraph (b) of this Section 10.6 (unless waived by the Administrative Agent)
and any written consent to such assignment required by paragraph (b) of this Section, the Administrative Agent shall accept such Assignment and Assumption and promptly
record the information contained therein in the Register.  No assignment shall be effective for purposes of this Agreement unless it has been recorded in the Register as provided
in this paragraph.
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(c)          (i)          Any Lender may, without the consent of any Person, in compliance with applicable law, sell participations (other than to any Disqualified Institution)
to one or more banks or other entities (including Other Affiliates) (a “Participant”), in all or a portion of such Lender’s rights and obligations under this Agreement (including all or a
portion of its Commitments and the Loans owing to it); provided, that (A) such Lender’s obligations under this Agreement shall remain unchanged, (B) such Lender shall remain solely
responsible to the other parties hereto for the performance of such obligations and (C) the Borrower, the Administrative Agent, the Issuing Lenders, the Swingline Lender and the other
Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement.  Any agreement pursuant to which a
Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any
provision of this Agreement; provided, that such agreement may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or
waiver that (1) requires the consent of each Lender directly and adversely affected thereby pursuant to the proviso to the second sentence of Section 10.1 and (2) directly affects such
Participant.  Subject to paragraph (c)(ii) of this Section 10.6, the Borrower agrees that each Participant shall be entitled to the benefits of Sections 2.19, 2.20 and 2.21 (if such Participant
agrees to have related obligations thereunder (it being understood that the documentation required under Section 2.20 shall be delivered to the participating Lender)) to the same extent as
if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section 10.6.  Notwithstanding the foregoing, no Lender shall be permitted to sell
participations under this Agreement to any Disqualified Institutions without the written consent of the Borrower.

(ii)          A Participant shall not be entitled to receive any greater payment under Section 2.19, 2.20 or 2.21 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 to such
greater amounts.  No Participant shall be entitled to the benefits of Section 2.20 unless such Participant complies with Section 2.20(e), (g) or (j), as (and to the extent)
applicable, as if such Participant were a Lender (it being understood that the documentation required under Section 2.20 shall be delivered to the participating Lender).

(iii)          Each Lender that sells a participation, acting solely for U.S. federal income tax purposes as a non-fiduciary agent of the Borrower, shall maintain at one of its
offices a register on which it enters the name and addresses 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”); provided, that no Lender shall have any obligation to disclose all or any portion of the Participant Register to any
Person (including the identity of any Participant or any information relating to a Participant’s interest in any Commitments, Loans, Letters of Credit or its other obligations
under this Agreement) except to the extent that the relevant parties, acting reasonably and in good faith, determine that such disclosure is necessary to establish that such
Commitment, Loan, Letter of Credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations.  Unless otherwise required by
the IRS, any disclosure required by the foregoing sentence shall be made by the relevant Lender directly and solely to the IRS.  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.  For the avoidance of doubt, the Administrative Agent (it its capacity as such) shall have no responsibility for
maintaining a Participant Register.
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(d)          Any Lender may, without the consent of or notice to the Administrative Agent or the Borrower, at any time pledge or assign a security interest in all or any
portion of its rights under this Agreement to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or other central
banking authority, and this Section 10.6 shall not apply to any such pledge or assignment of a security interest; provided, that no such pledge or assignment of a security interest shall
release a Lender from any of its obligations hereunder or substitute any such pledgee or Assignee for such Lender as a party hereto.

(e)          The Borrower, upon receipt of written notice from the relevant Lender, agrees to issue Notes to any Lender requiring the same (in the case of an assignment,
following surrender by the assigning Lender of all Notes representing its assigned interests).

(f)          The Borrower may prohibit any assignment if it would require the Borrower to make any filing with any Governmental Authority or qualify any Loan or Note
under the laws of any jurisdiction and the Borrower shall be entitled to request and receive such information and assurances as it may reasonably request from any Lender or any
Assignee to determine whether any such filing or qualification is required or whether any assignment is otherwise in accordance with applicable law.

(g)          Notwithstanding anything to the contrary herein, any Lender may assign all or any portion of its Term Loans hereunder to any Other Affiliate (including any
Debt Fund Affiliate), but only if:

(i) no Default has occurred and is continuing or would result therefrom;

(ii)          the assigning Lender and Other Affiliate purchasing such Lender’s Term Loans, shall execute and deliver to the Administrative Agent an assignment
agreement substantially in the form of Exhibit E hereto or such other form reasonably acceptable to the Administrative Agent and the Borrower (an “Affiliate Lender
Assignment and Assumption”) in lieu of an Assignment and Assumption;

(iii)          after giving effect to such assignment, Other Affiliates (other than Debt Fund Affiliates) shall not, in the aggregate, own or hold Term Loans with an
aggregate principal amount in excess of 20% of the principal amount of all Term Loans then outstanding (calculated as of the date of such purchase); and

(iv)          such Other Affiliate (other than Debt Fund Affiliates) shall (A) at the time of such assignment affirm the No Undisclosed Information Representation, (B) at
all times thereafter be subject to the voting restrictions specified in Section 10.1 and (C) at the time of any sale by it of any portion of such Term Loans, Specified Refinancing
Term Loans or New Term Loans (other than a sale to another Other Affiliate), affirm the No Undisclosed Information Representation.

(h)          Notwithstanding anything to the contrary herein, any Lender may assign all or any portion of its Term Loans of any Tranche hereunder to Holdings or any of
its Subsidiaries, but only if:
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(i)           (A) such assignment is made pursuant to a Dutch Auction open to all Term Lenders of the same Tranche on a pro rata basis or (B) such assignment is made as
an Open Market Purchase;

(ii)           no Default or Event of Default shall have occurred and be continuing before or immediately after giving effect to such assignment;

(iii)          the relevant Auction Offeror shall represent and warrant, as of the date of the launch of the Dutch Auction and on the date of any such assignment, that it
does not have any material non-public information that has not been disclosed to the Term Lenders generally (other than to the extent any such Term Lender does not wish to
receive material non-public information with respect to Holdings or its Subsidiaries or any of their respective securities) prior to such date;

(iv)          immediately and automatically, without any further action on the part of Holdings or any of its Subsidiaries, any Lender, the Administrative Agent or any
other Person, upon the effectiveness of such assignment of Term Loans from a Term Lender to the relevant Auction Offeror, such Term Loans and all rights and obligations as a
Term Lender related thereto shall, for all purposes under this Agreement, the other Loan Documents and otherwise, be deemed to be irrevocably prepaid, terminated,
extinguished, cancelled and of no further force and effect and such Auction Offeror shall neither obtain nor have any rights as a Term Lender hereunder or under the other Loan
Documents by virtue of such assignment; and

(v)          the relevant Auction Offeror shall not use the proceeds of any Revolving Facility for any such assignment.

(i)           Except as provided in Sections 10.6(g) and (h), none of the Sponsor, any Other Affiliate, Holdings or any of its Subsidiaries may acquire by assignment,
participation or otherwise any right to or interest in any of the Commitments or Loans hereunder (and any such attempted acquisition shall be null and void).

(j)           Notwithstanding anything to the contrary herein, (i) Other Affiliates (other than Debt Fund Affiliates) shall not have any right to attend (including by
telephone) any meeting or discussions (or portion thereof) among the Administrative Agent or any other Lender to which representatives of the Borrower are not then present, (ii) Other
Affiliates (other than Debt Fund Affiliates) shall not have any right to receive any information or material prepared by the Administrative Agent or any other Lender or any
communication by or among the Administrative Agent and one or more other Lenders, except to the extent such information or materials have been made available to the Borrower or
their representatives, (iii) no assignments in respect of the Revolving Facility may be made to the Sponsor or any Affiliate of the Sponsor and (iv) neither the Sponsor nor any Affiliate of
the Sponsor (other than Debt Fund Affiliates) may be entitled to receive advice of counsel to the Agents or other Lenders and none of them shall challenge any assertion of attorney-
client privilege by any Agent or other Lender.

(k)          Notwithstanding anything to the contrary contained herein, the replacement of any Lender pursuant to Section 2.24 or 2.26(e) shall be deemed an assignment
pursuant to Section 10.6(b) and shall be valid and in full force and effect for all purposes under this Agreement.

(l)           Any assignor of a Loan or Commitment or seller of a participation hereunder shall be entitled to rely conclusively on a representation of the assignee Lender
or purchaser of such participation in the relevant Assignment and Assumption or participation agreement, as applicable, that such assignee or purchaser is not a Disqualified Institution. 
None of the Joint Lead Arrangers, the Joint Bookrunners or the Agents shall have any responsibility or liability for monitoring the list or identities of, or enforcing provisions relating to,
Disqualified Institutions.  Without limiting the generality of the foregoing, the Administrative Agent shall not (x) be obligated to ascertain, monitor or inquire as to whether any Lender
or Participant or prospective Lender or Participant is a Disqualified Institution or (y) have any liability with respect to or arising out of any assignment or participation of Loans, or
disclosure of confidential information, to any Disqualified Institution.
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10.7         Adjustments; Set off.

(a)          Except to the extent that this Agreement provides for payments to be allocated to a particular Lender or to the Lenders under a particular Facility, if any
Lender (a “Benefited Lender”) shall at any time receive any payment of all or part of the Obligations owing to it, or receive any collateral in respect thereof (whether voluntarily or
involuntarily, by setoff, pursuant to events or proceedings of the nature referred to in Section 8.1(f), or otherwise) in a greater proportion than any such payment to or collateral received
by any other Lender, if any, in respect of such other Lender’s Obligations, such Benefited Lender shall purchase for cash from the other Lenders a participating interest in such portion of
each such other Lender’s Obligations, or shall provide such other Lenders with the benefits of any such collateral, as shall be necessary to cause such Benefited Lender to share the
excess payment or benefits of such collateral ratably with each of the Lenders; provided, however, that (i) if all or any portion of such excess payment or benefits is thereafter recovered
from such Benefited Lender, such purchase shall be rescinded, and the purchase price and benefits returned, to the extent of such recovery, but without interest and (ii) the provisions of
this Section 10.7 shall not be construed to apply to any payment made by any Loan Party pursuant to and in accordance with the express terms of this Agreement (including prepayments
received pursuant to Sections 10.6(g) or (h)) or 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.

(b)          In addition to any rights and remedies of the Lenders provided by law, each Lender shall have the right, without prior notice to the Borrower, any such notice
being expressly waived by the Borrower to the extent permitted by applicable law, upon any amount becoming due and payable by the Borrower hereunder (whether at the stated
maturity, by acceleration or otherwise) after the expiration of any cure or grace periods, to set off and appropriate and apply against such amount any and all deposits (general or special,
time or demand, provisional or final but excluding trust accounts), in any currency, and any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect,
absolute or contingent, matured or unmatured, at any time held or owing by such Lender or any Affiliate, branch or agency thereof to or for the credit or the account of the Borrower. 
Each Lender agrees promptly to notify the Borrower and the Administrative Agent after any such setoff and application made by such Lender; provided, that the failure to give such
notice shall not affect the validity of such setoff and application.

10.8         Counterparts.  This Agreement may be executed by one or more of the parties to this Agreement on any number of separate counterparts, and all of said
counterparts taken together shall be deemed to constitute one and the same instrument.  Delivery of an executed signature page of this Agreement by facsimile or electronic (i.e., “pdf” or
“tiff”) transmission shall be effective as delivery of a manually executed counterpart hereof.  A set of the copies of this Agreement signed by all the parties shall be lodged with the
Borrower and the Administrative Agent.

10.9         Severability.  Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.
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10.10       Integration.  This Agreement and the other Loan Documents represent the entire agreement of the Borrower, the Agents and the Lenders with respect to the
subject matter hereof and thereof.

10.11       GOVERNING LAW.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL
BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION
OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

10.12       Submission to Jurisdiction; Waivers.  Each party hereto hereby irrevocably and unconditionally:

(a)           submits for itself and its Property in any legal action or proceeding relating to this Agreement and the other Loan Documents and any Letter of Credit to
which it is a party to the exclusive general jurisdiction of the Supreme Court of the State of New York for the County of New York (the “New York Supreme Court”), and the United
States District Court for the Southern District of New York (the “Federal District Court” and, together with the New York Supreme Court, the “New York Courts”), and appellate courts
from either of them; provided, that nothing in this Agreement shall be deemed or operate to preclude (i) any Agent from bringing suit or taking other legal action in any other jurisdiction
to realize on the Collateral or any other security for the Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense that this
Section 10.12 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment or other court order in favor of the Administrative
Agent or the Collateral Agent, (ii) any party from bringing any legal action or proceeding in any jurisdiction for the recognition and enforcement of any judgment and (iii) if all such
New York Courts decline jurisdiction over any person, or decline (or in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a
legal action or proceeding may be brought with respect thereto in another court having jurisdiction;

(b)          consents that any such action or proceeding may be brought in the New York Courts and appellate courts from either of them, and waives any objection that it
may now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to plead
or claim the same;

(c)          agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to it at its address set forth in Section 10.2 or at such other address of which the Administrative Agent shall have been notified pursuant thereto;

(d)          agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law; and

(e)          waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal action or proceeding referred to in this Section
10.12 any special, exemplary, punitive or consequential damages (provided, that such waiver shall not limit the indemnification obligations of the Loan Parties to the extent such special,
exemplary, punitive or consequential damages are included in any third party claim with respect to which the applicable Indemnitee is entitled to indemnification under Section 10.5).
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10.13 Acknowledgments.  The Borrower hereby acknowledges that:

(a)          it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents;

(b)          neither the Agents nor any Lender has any fiduciary relationship with or duty to the Borrower arising out of or in connection with this Agreement or any of
the other Loan Documents, and the relationship between the Agents and Lenders, on the one hand, and the Borrower, on the other hand, in connection herewith or therewith is solely that
of debtor and creditor;

(c)          no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated hereby among the Lenders or
among the Borrower and the Lenders;

(d)          no advisory or agency relationship between it and any Agent or Lender (in their capacities as such) is intended to be or has been created in respect of any of
the transactions contemplated hereby,

(e)          the Agents and the Lenders, on the one hand, and the Borrower, on the other hand, have an arms-length business relationship,

(f)          the Borrower is capable of evaluating and understanding, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby
and by the other Loan Documents,

(g)          each of the Agents and the Lenders is engaged in a broad range of transactions that may involve interests that differ from the interests of the Borrower and
none of the Agents or the Lenders has any obligation to disclose such interests and transactions to the Borrower by virtue of any advisory or agency relationship, and

(h)          none of the Agents or the Lenders (in their capacities as such) has advised the Borrower as to any legal, tax, investment, accounting or regulatory matters in
any jurisdiction (including the validity, enforceability, perfection or avoidability of any aspect of any of the transactions contemplated hereby under applicable law, including the U.S.
Bankruptcy Code or any consents needed in connection therewith), and none of the Agents or the Lenders (in their capacities as such) shall have any responsibility or liability to the
Borrower with respect thereto and the Borrower has consulted with its own advisors regarding the foregoing to the extent it has deemed appropriate.

To the fullest extent permitted by law, the Borrower hereby waives and releases any claims that it may have against the Agents and the Lenders with respect to any breach or
alleged breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby.

10.14       Confidentiality.  Each of the Agents and the Lenders agree to treat any and all information, regardless of the medium or form of communication, that is
disclosed, provided or furnished, directly or indirectly, by or on behalf of the Borrower or any of its Affiliates in connection with this Agreement or the transactions contemplated hereby
(including any potential amendments, modifications or waivers, or any request therefor), whether furnished before or after the Closing Date (“Confidential Information”), as strictly
confidential and not to use Confidential Information for any purpose other than evaluating the Transactions and negotiating, making available, syndicating and administering this
Agreement (the “Agreed Purposes”).  Without limiting the foregoing, each Agent and each Lender agrees to treat any and all Confidential Information with adequate means to preserve
its confidentiality, and each Agent and each Lender agrees not to disclose Confidential Information, at any time, in any manner whatsoever, directly or indirectly, to any other Person
whomsoever, except:
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(1)          to its partners that are natural persons, members that are natural persons, directors, officers, employees, counsel, advisors, trustees and Affiliates (collectively,
the “Representatives”), to the extent necessary to permit such Representatives to assist in connection with the Agreed Purposes (it being understood that the Representatives to
whom such disclosure is made will be informed of the confidential nature of such Confidential Information and instructed to keep such Confidential Information confidential,
with the applicable Agent or Lender responsible for the breach of this Section 10.14 by such Representatives as if they were party hereto);

(2)          to any pledgee referred to in Section 10.6(d) and prospective Lenders and participants in connection with the syndication (including secondary trading) of the
Facilities and Commitments and Loans hereunder (excluding any Disqualified Institution), in each case who are informed of the confidential nature of the information and agree
to observe and be bound by standard confidentiality terms at least as favorable to the Borrower and its Affiliates as those contained in this Section 10.14;

(3)          to any party or prospective party (or their advisors) to any swap, derivative or similar transaction under which payments are made by reference to the
Borrower and the Obligations, this Agreement or payments hereunder, in each case who are informed of the confidential nature of the information and agree to observe and be
bound by standard confidentiality terms at least as favorable to the Borrower and its Affiliates as those contained in this Section 10.14;

(4)          upon the request or demand of any Governmental Authority having or purporting to have jurisdiction over it;

(5)          in response to any order of any Governmental Authority or as may otherwise be required pursuant to any Requirement of Law, provided, that in the case of
clauses (4) and (5), the disclosing Agent or Lender, as applicable, agrees, to the extent practicable and not prohibited by applicable Law, to notify the Borrower prior to such
disclosure and cooperate with the Borrower in obtaining an appropriate protective order (except with respect to any audit or examination conducted by bank accountants or any
governmental bank regulatory authority exercising examination or regulatory authority);

(6)          to the extent reasonably required or necessary, in connection with any litigation or similar proceeding relating to the Facilities;

(7)          information that has been publicly disclosed other than in breach of this Section 10.14;

(8)          to the National Association of Insurance Commissioners or any similar organization or any nationally recognized rating agency that requires access to
information about a Lender’s investment portfolio in connection with ratings issued with respect to such Lender or in connection with examinations or audits of such Lender;
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(9)          to the extent reasonably required or necessary, in connection with the exercise of any remedy under the Loan Documents; provided, that each Agent and
Lender uses commercially reasonable efforts to ensure that such information is kept confidential in connection with such exercise of remedies and the recipient is informed of
the confidential nature of the information;

(10)         to the extent the Borrower has consented to such disclosure in writing;

(11)         to any other party to this Agreement;

(12)         to the extent that such information is received from a third party that is not, to such Agent or Lender’s knowledge, subject to contractual or fiduciary
confidentiality obligations owing to the Borrower and its Affiliates and their related parties;

(13)         to the extent that such information is independently developed by such Agent or Lender; or

(14)         by the Administrative Agent to the extent reasonably required or necessary to obtain a CUSIP for any Loans or Commitment hereunder, to the CUSIP Service
Bureau.

Each Agent and each Lender acknowledges that (i) Confidential Information includes information that is not otherwise publicly available and that such non-public information
may constitute confidential business information which is proprietary to the Borrower and/or its Affiliates and (ii) the Borrower has advised the Agents and the Lenders that it is relying
on the Confidential Information for its success and would not disclose the Confidential Information to the Agents and the Lenders without the confidentiality provisions of this
Agreement.  All information, including requests for waivers and amendments, furnished by the Borrower or the Administrative Agent pursuant to, or in the course of administering, this
Agreement will be syndicate-level information, which may contain material non-public information about the Borrower and its Affiliates and their related parties or their respective
securities.  Accordingly, each Lender represents to the Borrower and the Administrative Agent that it has identified in its administrative questionnaire a credit contact who may receive
information that may contain material non-public information in accordance with its compliance procedures and applicable law, including Federal and state securities laws. 
Notwithstanding any other provision of this Agreement, any other Loan Document or any Assignment and Assumption, the provisions of this Section 10.14 shall survive with respect to
each Agent and Lender until the second anniversary of such Agent or Lender ceasing to be an Agent or a Lender, respectively.

10.15 Release of Collateral and Guarantee Obligations; Subordination of Liens.

(a)          Notwithstanding anything to the contrary contained herein or in any other Loan Document, upon request of the Borrower in connection with any Disposition
of Property permitted by the Loan Documents (including by way of merger and including any assets transferred to a Subsidiary that is not a Loan Party in a transaction permitted by this
Agreement) or any Loan Party becoming an Excluded Subsidiary or ceasing to be a Subsidiary, all Liens and Guarantees on such assets or all assets of such Excluded Subsidiary or
former Subsidiary shall automatically terminate and the Collateral Agent shall (without notice to, or vote or consent of, any Lender, or any Affiliate of any Lender that is a party to any
Specified Hedge Agreement or documentation in respect of Specified Cash Management Obligations or Specified Additional Obligations) execute and deliver all releases reasonably
necessary or desirable (i) to evidence the release of Liens created in any Collateral being Disposed of in such Disposition (including any assets of any Loan Party that becomes an
Excluded Subsidiary) or of such Excluded Subsidiary or former Subsidiary, as applicable, (ii) to provide notices of the termination of the assignment of any Property for which an
assignment had been made pursuant to any of the Loan Documents which is being Disposed of in such Disposition or of such Excluded Subsidiary or former Subsidiary, as applicable,
and (iii) to release the  Guarantee and any other obligations under any Loan Document of any Person being Disposed of in such Disposition or which becomes an Excluded Subsidiary or
former Subsidiary, as applicable.  Any representation, warranty or covenant contained in any Loan Document relating to any such Property so Disposed of (other than Property Disposed
of to the Borrower or any of its Restricted Subsidiaries) or of a Loan Party which becomes an Excluded Subsidiary or former Subsidiary, as applicable, shall no longer be deemed to be
repeated once such Property is so Disposed of.   In addition, upon the reasonable request of the Borrower in connection with (A) any Lien of the type permitted by Section 7.3(g) on
Excluded Collateral to secure Indebtedness to be incurred pursuant to Section 7.2(c) (or pursuant to Section 7.2(d), 7.2(j), or 7.2(v) if such Indebtedness is of the type that is
contemplated by Section 7.2(c)) if the holder of such Lien so requires, (B) any Lien securing Indebtedness pursuant to Section 7.2(t)(x) if the holder of such Lien so requires and
pursuant to Section 7.2(t)(y) if the holder of such Lien so requires and if the holder of the applicable Indebtedness being refinanced also so requires, and in each case to the extent
constituting Excluded Collateral, (C) any Lien of the type permitted by Sections 7.3(o), 7.3(r)(i), 7.3(t) or 7.3(bb), in each case, to the extent the obligations giving rise to such permitted
Lien prohibit (or require the release of) the security interest of the Collateral Agent thereon and so long as such cash subject to such Lien is not included in the definition of Qualified
Cash after giving effect thereto, or 7.3(kk) to the extent constituting Excluded Collateral, or (D) the ownership of joint ventures or other entities qualifying under clause (iv) of the
definition of Excluded Equity Securities, the Collateral Agent shall execute and deliver all releases necessary or desirable to evidence that no Liens exist on such Excluded Collateral
under the Loan Documents.
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(b)          Notwithstanding anything to the contrary contained herein or any other Loan Document, when all Obligations (other than (x) obligations in respect of any
Specified Hedge Agreement, Specified Cash Management Obligations or Specified Additional Obligations and (y) any contingent or indemnification obligations not then due) have been
paid in full, all Commitments have terminated or expired and no Letter of Credit shall be outstanding that is not Cash Collateralized, upon the request of the Borrower, all Liens and
Guarantee Obligations under any Loan Documents shall automatically terminate and the Collateral Agent shall (without notice to, or vote or consent of, any Lender, or any Affiliate of
any Lender that is a party to any Specified Hedge Agreement or documentation in respect of Specified Cash Management Obligations or Specified Additional Obligations) take such
actions as shall be required to release its security interest in all Collateral, and to release all Guarantee Obligations under any Loan Document, whether or not on the date of such release
there may be outstanding Obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations or contingent or
indemnification obligations not then due.  Any such release of Guarantee Obligations shall be deemed subject to the provision that such Guarantee Obligations shall be reinstated if after
such release any portion of any payment in respect of the Obligations guaranteed thereby shall be rescinded or must otherwise be restored or returned upon the insolvency, bankruptcy,
dissolution, liquidation or reorganization of the Borrower or any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar
officer for, the Borrower or any Guarantor or any substantial part of its Property, or otherwise, all as though such payment had not been made.

(c)          Notwithstanding anything to the contrary contained herein or in any other Loan Document, upon request of the Borrower in connection with any Liens
permitted by the Loan Documents, the Collateral Agent shall (without notice to, or vote or consent of, any Lender) take such actions as shall be required to subordinate the Lien on any
Collateral to any Lien permitted under Section 7.3.

10.16       Accounting Changes.  In the event that any Accounting Change (as defined below) shall occur and such change results in a change in the method of
calculation of financial ratios, covenants, standards or terms in this Agreement, then following notice either from the Borrower to the Administrative Agent or from the Administrative
Agent to the Borrower (which the Administrative Agent shall give at the request of the Required Lenders), the Borrower and the Administrative Agent agree to enter into negotiations in
order to amend such provisions of this Agreement so as to equitably reflect such Accounting Changes with the desired result that the criteria for evaluating the Borrower’s financial
condition and covenant capacities shall be the same after such Accounting Changes as if such Accounting Changes had not been made.  If any such notices are given then, regardless of
whether such notice is given prior to or following such Accounting Change, until such time as such an amendment shall have been executed and delivered by the Borrower, the
Administrative Agent and the Required Lenders and have become effective, all financial ratios, covenants, standards and terms in this Agreement shall continue to be calculated or
construed as if such Accounting Changes had not occurred.  Any amendment contemplated by the prior sentence shall become effective upon the consent of the Required Lenders, it
being understood that a Lender shall be deemed to have consented to and executed such amendment if such Lender has not objected in writing within five Business Days following
receipt of notice of execution of the applicable amendment by the Borrower and the Administrative Agent, it being understood that the posting of an amendment referred to in the
preceding sentence electronically on the Platform to the Lenders shall be deemed adequate receipt of notice of such amendment.  “Accounting Changes” refers to changes in accounting
principles required by the promulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting Standards Board of the American Institute of Certified Public
Accountants or, if applicable, the SEC, in each case, occurring after the Closing Date, including any change to IFRS contemplated by the definition of “GAAP.”  Without limiting the
foregoing, for purposes of determining compliance with any provision of this Agreement, the determination of whether a lease is to be treated as an operating lease or capital lease shall
be made without giving effect to any change in accounting for leases pursuant to GAAP resulting from the implementation of proposed Accounting Standards Update (ASU) Leases
(Topic 840) issued August 17, 2010, or any successor proposal.
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10.17       WAIVERS OF JURY TRIAL.  EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY

JURY IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY AND FOR ANY COUNTERCLAIM THEREIN.

10.18       USA PATRIOT ACT.  Each Lender hereby notifies the Loan Parties that pursuant to the requirements of the USA Patriot Act (Title III of Publ. 107 56
(signed into law October 26, 2001)) (the “USA Patriot Act”), it is required to obtain, verify and record information that identifies the Loan Parties, which information includes the name
and address of such Loan Parties and other information that will allow such Lender to identify the Loan Parties in accordance with the USA Patriot Act, and the Borrower agrees to
provide such information from time to time to any Lender or Agent reasonably promptly upon request from such Lender or Agent.

10.19       Effect of Certain Inaccuracies.  In the event that any financial statement delivered pursuant to Section 6.1(a) or (b) or any Compliance Certificate delivered
pursuant to Section 6.2(b) is inaccurate, and such inaccuracy, if corrected, would have led to the application of a higher Applicable Margin or Applicable Commitment Fee Rate for any
period (an “Applicable Period”) than the Applicable Margin or Applicable Commitment Fee Rate for such Applicable Period, then (i) promptly following the correction of such financial
statement by the Borrower, the Borrower shall deliver to the Administrative Agent a corrected financial statement and a corrected Compliance Certificate for such Applicable Period, (ii)
the Applicable Margin and Applicable Commitment Fee Rate for the Test Period preceding the delivery of such corrected financial statement and Compliance Certificate shall be
determined based on the corrected Compliance Certificate for such Applicable Period and (iii) the Borrower shall promptly pay to the Administrative Agent the accrued additional
interest or commitment fees owing as a result of such increased Applicable Margin or Applicable Commitment Fee Rate for such Test Period.  This Section 10.19 shall not limit the
rights of the Administrative Agent or the Lenders hereunder, including under Section 8.1.  Each of the parties hereto acknowledges that, as of the Closing Date, neither the Applicable
Margin nor the Applicable Commitment Fee Rate is determined by reference to any financial ratio or metric reported on any financial statement delivered pursuant to Section 6.1(a) or
(b) or any Compliance Certificate delivered pursuant to Section 6.2(b).
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10.20        Interest Rate Limitation.  Notwithstanding anything herein to the contrary, if at any time the interest rate applicable to any Loan, together with all fees,
charges and other amounts that are treated as interest on such Loan under applicable law (collectively, the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) that
may be contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payable in respect of such Loan
hereunder, together with all Charges payable in respect thereof, shall be limited to the Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable in
respect of such Loan but were not payable as a result of the operation of this Section 10.20 shall be cumulated and the interest and Charges payable to such Lender in respect of other
Loans or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds Effective Rate to the
date of repayment, shall have been received by such Lender.

10.21       Payments Set Aside.  To the extent that any payment by or on behalf of the Borrower is made to the Administrative Agent, any Issuing Lender, the Swingline
Lender or any Lender, or the Administrative Agent, any Issuing Lender, the Swingline Lender or any Lender exercises its right of setoff, and such payment or the proceeds of such setoff
or any part thereof is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the Administrative
Agent, such Issuing Lender, Swingline Lender 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 setoff had not occurred, and (b) each Lender, each Issuing Lender and the Swingline Lender severally agrees to pay to the Administrative
Agent upon demand its applicable share (without duplication) of any amount so recovered from or repaid by the Administrative Agent, plus interest thereon from the date of such
demand to the date such payment is made at a rate per annum equal to the Federal Funds Effective Rate from time to time in effect.  The obligations of the Lenders, the Issuing Lenders
and the Swingline Lender under clause (b) of the preceding sentence shall survive the payment in full of the Obligations and the termination of this Agreement.

10.22       Electronic Execution of Assignments and Certain Other Documents.  The words “execution,” “execute”, “signed,” “signature,” and words of like import in or
related to any document to be signed in connection with this Agreement and the transactions contemplated hereby (including without limitation Assignment and Assumptions,
amendments or other notices of borrowing, waivers and consents) shall be deemed to include electronic signatures, the electronic matching of assignment terms and contract formations
on electronic platforms approved by the Administrative Agent, 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; provided that notwithstanding anything contained herein to the contrary the Administrative Agent is under no obligation to agree to accept electronic signatures in any
form or in any format unless expressly agreed to by the Administrative Agent pursuant to procedures approved by it.
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10.23       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 Institution; and

(b) the effects of any Bail-in Action on any such liability, including, if applicable:

(A) a reduction in full or in part or cancellation of any such liability;

(B)          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

(C)          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.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Agreement to be duly executed and delivered as of the date first above written.

 REVLON CONSUMER PRODUCTS CORPORATION,
 as Borrower
   
 By: /s/ Michael T. Sheehan
  Name: Michael T. Sheehan
  Title: Senior Vice President, Deputy General Counsel and Secretary
   
   
 REVLON, INC. (solely for purposes of Section 7A),
 as Holdings
   
 By: /s/ Michael T. Sheehan
  Name: Michael T. Sheehan
  Title: Senior Vice President, Deputy General Counsel and Secretary

[Signature Page to Term Credit Agreement]

 



 
 CITIBANK, N.A..
 as Administrative Agent and Collateral Agent
   
 By: /s/ Matthew S. Burke
  Name: Matthew S. Burke
  Title: Vice President
   
   
 CITIBANK, N.A.,
 as a Lender
   
 By: /s/ Matthew S. Burke
  Name: Matthew S. Burke
  Title: Vice President

[Signature Page to Term Credit Agreement]

 



 
Schedule 1.1B

Specified Hedge Agreements, Specified Cash Management Agreements and Specified Additional Obligations

Specified Hedge Agreements:
1. 3 year $400 million floating for fixed interest swap that matures 5/29/2018 with Citibank, N.A.

Specified Additional Obligations:
1. $9mm Guidance credit line with Citi

1



Schedule 2.1

Commitments

Lender Initial Term B Commitment

Citibank, N.A. $1,800,000,000
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Schedule 4.3

Existence; Compliance with Law

None
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Schedule 4.4

Consents, Authorization, Filings and Notices

None
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Schedule 4.6

Litigation

None
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Schedule 4.8A

Excepted Property

None
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Schedule 4.8B

Owned Real Property1

Address

1501 Williamsboro Street, Oxford, NC 27565

5344 Overmyer Drive, Jacksonville, Florida

2210 Melson Avenue, Jacksonville Florida

Rail sidetrack adjacent to 5344 Overmyer Drive, Jacksonville Florida

1 Florida Properties may not individually have FMV of $10,000,000, but may collectively meet threshold. Florida Properties are expected to be mortgaged for the benefit of the lenders.
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Schedule 4.14

Subsidiaries

Domestic Entities

Name of Debtor/Grantor

Jurisdiction of
Organization/

Formation Percentage Owned

Restricted/
Unrestricted
Subsidiary

Almay, Inc. Delaware 100% by Revlon Consumer Products Corporation Restricted

Art & Science, Ltd. Illinois 100% by Roux Laboratories, Inc. Restricted

Bari Cosmetics, Ltd. Delaware 100% by OPP Products, Inc. Restricted

Beautyge Brands USA, Inc. (f/k/a Colomer Beauty Brands USA, Inc.) Delaware 100% by Roux Laboratories, Inc. Restricted

Beautyge U.S.A., Inc. (f/k/a Colomer U.S.A., Inc.) Delaware 100% by Revlon Consumer Products Corporation Restricted

Charles Revson Inc. New York 100% by Revlon Consumer Products Corporation Restricted

Creative Nail Design, Inc. California 100% by Roux Laboratories, Inc. Restricted

North America Revsale Inc. New York 100% by Revlon Consumer Products Corporation Restricted

OPP Products, Inc. Delaware 100% by Revlon Consumer Products Corporation Restricted

PPI Two Corporation Delaware 100% by Revlon Consumer Products Corporation Restricted

Realistic Roux Professional Products Inc. Delaware 100% by Roux Laboratories, Inc. Restricted

Revlon Development Corp. Delaware 100% by Revlon Consumer Products Corporation Restricted

Revlon Government Sales, Inc. Delaware 100% by Revlon Consumer Products Corporation Restricted

Revlon International Corporation Delaware 100%  by Revlon Consumer Products Corporation Restricted

Revlon Professional Holding Company LLC Delaware 100% collectively by  Revlon Consumer Products Corporation;
Revlon Manufacturing Ltd.; Revlon (Suisse) S.A. and
Beautyge Beauty Group, S.L.

Restricted

RIROS Corporation New York 100% by Revlon Consumer Products Corporation Restricted

RIROS Group Inc. Delaware 100% by RIROS Corporation Restricted

RML, LLC Delaware 100%  by Revlon International Corporation Restricted

Roux Laboratories, Inc. New York 100% by Beautyge U.S.A., Inc. Restricted

Roux Properties Jacksonville, LLC Florida 100% by Roux Laboratories, Inc. Restricted

SinfulColors Inc. Delaware 100% by Opp Products, Inc. Restricted

DF Enterprises, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden (Financing), Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden, Inc. Florida 100% by Revlon Consumer Products Corporation Restricted

Elizabeth Arden International Holding, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden Travel Retail, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden Investments, LLC Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden NM, LLC Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden USC, LLC Delaware 100% by Elizabeth Arden, Inc. Restricted

FD Management, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

RDEN Management, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted



Foreign Entities

Name of Debtor/Grantor

Jurisdiction of
Organization/

Formation Percentage Owned

Restricted/
Unrestricted
Subsidiary

New Revlon Argentina, S.A. Argentina 100% collectively by Revlon International Corporation and
Revlon Manufacturing Ltd.

Restricted

Beautyge Australia Pty Ltd Australia 100% by Revlon Australia Pty Limited Restricted

Revlon Australia Pty Limited Australia 100% by Revlon Manufacturing Ltd. Restricted

Revlon Trading Bangladesh Private Limited Bangladesh 99.9% by Modi-Revlon (Private) Limited Restricted

Promethean Insurance Limited Bermuda 100% by Revlon Offshore Limited Restricted

Revlon Manufacturing Ltd Bermuda 100% by RML Holdings L.P. Restricted

Revlon Offshore Limited Bermuda 100% by Revlon Consumer Products Corporation Restricted

RML Holdings L.P. Bermuda 100% collectively by Revlon International Corporation and
RML, LLC

Restricted

Revlon Ltda Brazil 100% collectively by Revlon International Corporation and
Revlon Manufacturing Ltd.

Restricted

Revlon Canada Inc. Canada 100% collectively by Revlon International Corporation and
Beautyge Participations, S.L.

Restricted

Revlon China Holdings Limited Cayman Islands 100% by Revlon International Corporation Restricted

Revlon (Shanghai) Limited China 97.22% by Revlon China Holdings Limited Restricted

Revlon Trading (Shanghai) Co., Ltd China 100% by Revlon (Hong Kong) Limited Restricted

Shanghai Revstar Cosmetics Marketing Services Limited China 98.21% by Revlon China Holdings Limited Restricted

Armour Farmaceutica de Colombia, S.A. Colombia 80% by Revlon Guarantor Corp. Restricted

Beautyge Denmark A/S Denmark 100% by Beautyge, S.L. Restricted

American Crew Dominicana, S.r.l. Dominican Republic 99.9% by Beautyge Brands USA, Inc. Restricted

Comercializadora Brendola, S.r.l. Dominican Republic 99.9% by Beautyge, S.L. Restricted

Beautyge Brands France Holding SAS France 100% collectively by Beautyge, S.L. and Beautyge
Participations, S.L.

Restricted

Beutyge France SAS France 100% by Beautyge Brands France Holding SAS Restricted

Européenee de Produits de Beauté, S.A.S. France 100% collectively by Revlon International Corporation and
Revlon B.V.

Restricted

Beautyge Germany GmbH Germany 100% by Beautyge Participations, S.L. Restricted

Productos Cosmeticos de Revlon, S.A. Guatemala 100% collectively by Revlon Overseas Corporation, C.A. and
Revlon International Corporation

Restricted

Revlon (Hong Kong) Limited Hong Kong 100% collectively by Revlon International Corporation and
Revlon Manufacturing Ltd.

Restricted

Modi-Revlon Limited India 26% by Revlon Mauritius Limited Restricted

Baninvest Beauty Limited Ireland 100% by Beautyge Fragrances Holdings Ltd Restricted

Beautyge Professional Limited Ireland 100% by Roux Laboratories, Inc. Restricted



Name of Debtor/Grantor

Jurisdiction of
Organization/

Formation Percentage Owned

Restricted/
Unrestricted
Subsidiary

Revlon (Israel) Limited Israel 100% collectively by Revlon B.V. and Revlon International
Corp

Restricted

YAE Artistic Packings Industry Ltd. Israel 100% of shares with voting rights by Revlon B.V. Restricted

YAE Press 2000 (1987) Ltd. Israel 100% by Revlon B.V. Restricted

Beautyge Italy S.p.A. Italy 100% by Beautyge Participations, S.L. Restricted

Revlon K.K. Japan 100% by Revlon International Corporation Restricted

Professional Beauty Services S.A. Luxembourg 100% by Beautyge Participations, S.L. Restricted

Revlon Mauritius Ltd. Mauritius 100% by Revlon International Corporation Restricted

Beautyge Mexico, S.A. de C.V. Mexico 100% collectively by Roux Laboratories, Inc. and Beautyge
Participations, S.L.

Restricted

Revlon, S.A. de C.V. Mexico 100% collectively by Revlon International Corporation and
Revlon Consumer Products Corporation

Restricted

Beautyge Netherlands B.V. Netherlands 100% by Beautyge Participations, S.L. Restricted

Revlon B.V. Netherlands 100% by Revlon International Corporation Restricted

Revlon New Zealand Limited New Zealand 100% collectively by Revlon International Corporation and
Revlon Consumer Products Corporation

Restricted

Beautyge Andina S.A. Peru 100% collectively by Beautyge, S.L. and Beautyge Beauty
Group, S.L.

Restricted

Beautyge Portugal – Produtos Cosmeticos e Profissionais Lda. Portugal 100% collectively by Beautyge, S.L. and Revlon Consumer
Products Corporation

Restricted

Revlon (Puerto Rico) Inc. Puerto Rico 100% by Revlon International Corporation Restricted

Beautyge Rus Joint Stock Company Russia 100% collectively by Beautyge, S.L. and Beautyge Beauty
Group, S.L.

Restricted

Revlon South Africa (Proprietary) Limited South Africa 100% by Revlon Offshore Limited Restricted

Beautyge, S.L. Spain 100% by Beautyge Beauty Group, S.L Restricted

Beautyge Beauty Group, S.L. Spain 100% by Beautyge Participations, S.L. Restricted

Beautyge Logistics Services, S.L. Spain 100% by Beautyge, S.L. Restricted

Beautyge Participations, S.L. Spain 100% by Revlon Consumer Products Corporation Restricted

Revlon Beauty Products, S.L. Spain 100% collectively by Revlon B.V.; Revlon International
Corporation; Revlon (Suisse) S.A. and Européenee de Produits
de Beauté, S.A.S.

Restricted

Revlon Lanka (Private) Limited Sri Lanka 99.9% by Modi-Revlon (Private) Limited Restricted

Beautyge Sweden AB Sweden 100% by Beautyge Participations, S.L. Restricted

Revlon (Suisse) S.A. Switzerland 100% by Revlon International Corporation Restricted

Beautyge Fragrances Holdings Ltd. United Kingdom 100% Revlon Manufacturing Limited Restricted



Name of Debtor/Grantor

Jurisdiction of
Organization/

Formation Percentage Owned

Restricted/
Unrestricted
Subsidiary

Beautyge U.K., Limited United Kingdom 100% by Beautyge Participations, S.L. Restricted

CBBeauty Ltd United Kingdom 100% by Beautyge Fragrances Holdings Ltd Restricted

MCI Beauty Limited United Kingdom 24.95% by CBBeauty Ltd Restricted

Revlon Pension Trustee Company (U.K.) Limited United Kingdom 100% by Revlon Consumer Products Corporation Restricted

SAS and Company Limited United Kingdom 100% collectively by Baninvest Beauty Limited and Beautyge
Fragrances Holdings Ltd

Restricted

SAS Licences Limited United Kingdom 100% by SAS and Company Limited Restricted

Revlon Overseas Corporation, C.A. Venezuela 100% by Revlon International Corporation Restricted

Elizabeth Arden (Australia) PTY Ltd. Australia
 
 

100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (New Zealand) Limited New Zealand 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (Switzerland) Holding S.a.r.l. Switzerland 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (South Africa) (PTY) Ltd. South Africa 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (Canada) Limited Canada 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (Netherlands) Holding B.V. Netherlands 100% by Elizabeth Arden (Switzerland) Holding S.a.r.l. Restricted

Elizabeth Arden (Shanghai) Cosmetics & Fragrances Trading Ltd. China 100% by Elizabeth Arden (Switzerland) Holding S.a.r.l. Restricted

Elizabeth Arden (Export), Inc. Puerto Rico 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden UK Ltd UK 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden (Singapore) Pte. Ltd. Singapore 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden España S.L.U. Spain 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden International S.a.r.l. Int’l Headquarters Switzerland 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden (Denmark) ApS Denmark 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden (Norway) AS Norway 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden (Sweden) AB Sweden 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Trading B.V. Netherlands 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Sea Pte. Ltd. Singapore 60% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Middle East FZCO Dubai 60% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Cosmeticos do Brazil Ltda Brazil 100%  collectively by Elizabeth Arden (Netherlands) Holding
B.V. and Elizabeth Arden Trading B.V.

Restricted

Elizabeth Arden (France) France 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted



 

Name of Debtor/Grantor

Jurisdiction of
Organization/

Formation Percentage Owned

Restricted/
Unrestricted
Subsidiary

Elizabeth Arden GmbH Germany 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Korea Yuhan Hoesa Korea 100% collectively by Elizabeth Arden (Netherlands) Holding
B.V. and Elizabeth Arden International Holding, Inc.

Restricted

Elizabeth Arden Sea (HK) Ltd. Hong Kong 100% by Elizabeth Arden Sea Pte. Ltd. Restricted



Schedule 4.17

UCC Filing Jurisdictions

Name of Debtor/Grantor Jurisdiction of Organization/ Formation

Revlon, Inc. Delaware

Revlon Consumer Products Corporation Delaware

Almay, Inc. Delaware

Art & Science, Ltd. Illinois

Bari Cosmetics, Ltd. Delaware

Beautyge Brands USA, Inc. (f/k/a Colomer Beauty Brands USA, Inc.) Delaware

Beautyge U.S.A., Inc. (f/k/a Colomer U.S.A., Inc.) Delaware

Charles Revson Inc. New York

Creative Nail Design, Inc. California

North America Revsale Inc. New York

OPP Products, Inc. Delaware

Realistic Roux Professional Products Inc. Delaware

Revlon Development Corp. Delaware

Revlon Government Sales, Inc. Delaware

Revlon International Corporation Delaware

Revlon Professional Holding Company LLC Delaware

RIROS Corporation New York

RIROS Group Inc. Delaware

Roux Laboratories, Inc. New York

Roux Properties Jacksonville, LLC Florida

SinfulColors Inc. Delaware

DF Enterprises, Inc. Delaware

Elizabeth Arden (Financing), Inc. Delaware

Elizabeth Arden, Inc. Florida

Elizabeth Arden International Holding, Inc. Delaware

Elizabeth Arden Travel Retail, Inc. Delaware

FD Management, Inc. Delaware

RDEN Management, Inc. Delaware

Elizabeth Arden Investments, LLC Delaware

Elizabeth Arden NM, LLC Delaware

Elizabeth Arden USC, LLC Delaware

Trademarks and Patents U.S. Patent and Trademark Office

Copyrights U.S. Copyright Office

North Carolina Mortgage Granville County, NC

Florida Mortgage Duval County, FL



Schedule 6.10

Post-Closing Matters

1. Deposit Accounts.  On or prior to the date that is sixty (60) days after the Closing Date, each Loan Party shall enter into, and cause each depository to enter into, Deposit Account
Control Agreements (as defined in the Guarantee and Collateral Agreement) with respect to each deposit account maintained by such Person as of such date (other than Deposit
Account Control Agreements not required to be delivered pursuant to Section 7.3 of the Guarantee and Collateral Agreement), in each case in form and substance reasonably
acceptable to the Administrative Agent.

2. Securities Accounts. On or prior to the date that is sixty (60) days after the Closing Date, each Loan Party shall enter into, and cause each securities intermediary to enter into,
Securities Account Control Agreements (as defined in the Guarantee and Collateral Agreement) with respect to each securities account maintained by such Person as of such date
(other than Securities  Account Control Agreements not required to be delivered pursuant to Section 7.3 of the Guarantee and Collateral Agreement), in each case in form and
substance reasonably acceptable to the Administrative Agent.

3. Promissory Notes.  Borrower shall deliver to the Collateral Agent, within thirty (30) days after the Closing Date, the promissory notes set forth in the chart immediately below (to
the extent not already in the possession of the Collateral Agent) together with related allonges (only to the extent reasonably requested by the Collateral Agent).

Debtor/Grantor Issuer of Instrument Principal Amount of Instrument Maturity Date

Revlon Consumer Products Corporation Colomer Beauty & Professional Products
S.L. $118,235,863.00 January 31, 2020

RDEN Management, Inc. Elizabeth Arden, Inc. $1,405,713 [  ]

Revlon Consumer Products Corporation Revlon Canada Inc. CAD 10,401,362 January 31, 2016

Revlon International Corporation Revlon K.K. $6,876466 January 31, 2016

4. Perfection Certificate; Promissory Notes.  On or prior to the date that is sixty (60) days after the Closing Date, Borrower shall supplement the Perfection Certificate (as defined in
the Guarantee and Collateral Agreement) and Schedule 2 to the Guarantee and Collateral Agreement to include all promissory notes issued to or held by any Grantor in excess of
$10,000,000 in the aggregate for all such notes (other than promissory notes issued in connection with extensions of trade credit by any Grantor in the ordinary course of business)
other than Excluded Collateral and deliver to the Collateral Agent all such promissory notes (to the extent not already in the possession of the Collateral Agent) together with related
allonges (only to the extent reasonably requested by the Collateral Agent).



5. Stock Certificates and Stock Powers.  Borrower shall deliver to the Collateral Agent, within thirty (30) days after the Closing Date, the stock certificates representing the
certificated equity interests set forth in the chart immediately below together with stock powers duly endorsed in blank.

Debtor/
Grantor Issuer Jurisdiction

# of
Shares

Pledged

Total
Shares

Outstanding
%

Pledged
Certificate

No. comments

Revlon Consumer
Products Corporation

Beautyge U.S.A.., Inc. 
(f/k/a Colomer U.S.A.,
Inc.)

Delaware 246,100 246,100 100% 3
Update the issuer of

the certificate to reflect
current name

Revlon Consumer
Products Corporation OPP Products, Inc. Delaware 1,000 1,000 100% 1

Delivered to Citicorp
USA, Inc., as agent

under Existing
Borrower Credit

Agreements2

OPP Products, Inc.
Bari Cosmetics, Ltd.
(f/k/a BC Products
Inc.)

Delaware 1,000 1,000 100% 1
Update the issuer of

the certificate to reflect
current name

OPP Products, Inc. SinfulColors Inc. Delaware 1,000 1,000 100% 1

Delivered to Citicorp
USA, Inc., as agent

under Existing
Borrower Credit

Agreements3

2 To be reissued upon the reasonable request of the Collateral Agent to the extent Citicorp USA, Inc. cannot locate them.
3 To be reissued upon the reasonable request of the Collateral Agent to the extent Citicorp USA, Inc. cannot locate them.



Debtor/
Grantor Issuer Jurisdiction

# of
Shares

Pledged

Total
Shares

Outstanding
%

Pledged
Certificate

No. comments

Revlon International
Corporation

Revlon New Zealand
Limited New Zealand 33,000 50,000 66% [  ]

Reissue certificate and
take appropriate steps

to cancel existing
certificates (if any)

Revlon International
Corporation Revlon, S.A. de C.V. Mexico 271,571,538 – this is

the total of all 5 certs 411,472,031 66% 9 C.V

Delivered to Citicorp
USA, Inc., as agent

under Existing
Borrower Credit

Agreements4

Roux Laboratories,
Inc.

Beautyge Brands
USA., Inc. (f/k/a
Colomer Beauty
Brands USA, Inc.)

Delaware 100 100 100% 5

Update the issuer of
the certificate to reflect

current name

Elizabeth Arden, Inc.

Elizabeth Arden Travel
Retail, Inc. (f/k/a
Elizabeth Arden
(N.A.T.R.) North
America Travel Retail,
Inc.)

Delaware 100 100 100% 1

Update the issuer of
the certificate to reflect

current name

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden
(Australia) Pty Ltd. Australia 1,740,534 2,637,173 66% [  ]

To be delivered post-
closing

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden
(Canada) Limited Canada 651,579

Common Shares
987,241 Common

Shares 66% [  ]
To be delivered post-

closing

4 To be reissued upon the reasonable request of the Collateral Agent to the extent Citicorp USA, Inc. cannot locate them.



Debtor/
Grantor Issuer Jurisdiction

# of
Shares

Pledged

Total
Shares

Outstanding
%

Pledged
Certificate

No. comments

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden (New
Zealand) Limited New Zealand 119,419 180,938 66% [  ]

To be delivered post-
closing

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden (South
Africa)(Pty) Ltd. South Africa 66% 1 66% [  ]

To be delivered post-
closing

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden
(Switzerland) Holding
S.a.r.l.

Switzerland 66% 1 66% [  ]
To be delivered post-

closing

6. Stock Power for Beautyge Mexico, S.A. de C.V. Borrower shall deliver to the Collateral Agent, within thirty (30) days after the Closing Date, the Stock Power evidencing
364,824,372 variable shares of Beautyge Mexico, S.A. de C.V. (f/k/a Colomer Mexico S.A. de C.V.), duly endorsed in blank.

7. Real Estate. To the extent not delivered and/or completed on the Closing Date, Borrower shall deliver and/or complete on or prior to the date that is ninety (90) days after the
Closing Date, the items set forth immediately below (provided, however, that the Borrower may elect, in its sole discretion, not to mortgage the real property located at 5344
Overmyer Drive, Jacksonville, Florida and 2210 Melson Avenue, Jacksonville, Florida (on the basis they do not constitute Material Real Property), in which event the applicable
deliverables below shall not be required).

a. 1501 Williamsboro Street, Oxford, North Carolina

i. Mortgage/Deed of Trust
ii. Title Policy/Marked-up Commitment
iii. Flood Certificate
iv. Survey

b. 5344 Overmyer Drive, Jacksonville, Florida

i. Mortgage/Deed of Trust
ii. Title Policy/Marked-up Commitment
iii. Flood Certificate
iv. Survey



c. 2210 Melson Avenue, Jacksonville, Florida

i. Mortgage/Deed of Trust
ii. Title Policy/Marked-up Commitment
iii. Flood Certificate
iv. Survey

d. Landlord Collateral Access Agreements5

e. Title Company Payment – Proof of payment or invoice marked “paid”

f. Appraisals

i. 1501 Williamsboro Street, Oxford, North Carolina
ii. 5344 Overmyer Drive, Jacksonville, Florida
iii. 2210 Melson Avenue, Jacksonville, Florida

g. Local Counsel Opinions relating to the enforceability of the mortgage for each of the following sites:

i. 1501 Williamsboro Street, Oxford, North Carolina
ii. 5344 Overmyer Drive, Jacksonville, Florida
iii. 2210 Melson Avenue, Jacksonville, Florida

8. Intellectual Property

a. On or prior to the date that is sixty (60) days after the Closing Date, Borrower will use commercially reasonably efforts to file with the United States Patent and Trademark
Office (the “USPTO”) appropriate documentation reasonably satisfactory to the Administrative Agent in order for the ownership records at the USPTO for the mark
GIORGIO (& Crest Device) (U.S. Reg. No. 1458508) to reflect a clean and unbroken chain of title.

b. The Borrower will use commercially reasonably efforts to file with the USPTO, on or prior to the date that is sixty (60) days after the Closing Date, inventor assignments in
order for the ownership records at the USPTO for each of the patents owned by Revlon Consumer Products Corporation and listed below to reflect a clean and unbroken
chain of title:

 Title of Patent Patent Number

1. Method and Compositions for Bleaching Hair 6703004

2. Method and Compositions for Bleaching Hair 7,001,593

5          NTD: Commercially reasonable efforts.



 
 Title of Patent Patent Number

3. Methods and Compositions for Coloring Hair (technology for 2 minute haircolor) 7494514

4. Nail file D717998

5. Cosmetic Applicator D742589

6. Cosmetics Container Cap With Applicator and Comb 5970990

7. Hermetic Compact Case 6,047,710

8. Method for Treating Chapped Lips 6,086,859

9. Methods for Treating Skin with 3-Hydroxy Benzoic Acid 6,235,297

c. The Borrower will use commercially reasonable efforts to file with the USPTO, on or prior to the date that is sixty (60) days after the Closing Date, intellectual property
releases or other documentation reasonably satisfactory to the Administrative Agent evidencing the release of the Liens granted by Cutex Nails, Inc. on August 31, 2010 on
the Intellectual Property owned by Revlon Consumer Products Corporation and recorded at the Reel Frame numbers set forth below on the dates corresponding thereto:

Reel Frame Number Recordation Date

4284/0834 9/27/2010

4296/0324 10/14/2010

025039/0729 9/27/2010

025137/0358 10/14/2010



Schedule 7.2(d)

Existing Indebtedness

Intercompany Indebtedness

Debtor Lender Description Currency Amount

Revlon K.K. Revlon Consumer Products Corp. Loan JPY ¥7,297,672,026

Revlon K.K. Revlon International Corp. Loan JPY ¥7,297,672,026

Shanghai Revstar Cosmetics Services
Limited

Revlon Consumer Products Corp. Loan USD 22,301,000

Shanghai Revstar Cosmetics Services
Limited

Revlon Consumer Products Corp. Loan USD 6,000,000

Revlon (Shanghai) Limited Revlon Consumer Products Corp. Loan USD 4,500,000

Revlon International Corp – UK
Branch

Revlon Consumer Products Corp. Loan GBP £23,692,021

Revlon Canada Inc. Revlon Consumer Products Corp. Loan CAD C$0

Revlon B.V. Revlon Consumer Products Corp. Loan USD 0

Revlon Offshore Limited Revlon Consumer Products Corp. Loan EUR €14,508,400

Beautyge S.L. Revlon Consumer Products Corp. Loan USD 107,917,491

FD Management, Inc. Elizabeth Arden (Financing), Inc. Loan USD 60,743,560

DF Enterprises, Inc. Elizabeth Arden (Financing), Inc. Loan USD 44,070,755

Elizabeth Arden, Inc. Elizabeth Arden International Holding, Inc. Loan USD 42,000,000

Elizabeth Arden, Inc. RDEN Management Inc. Loan USD 1,405,713

FD Management, Inc. Elizabeth Arden (Financing), Inc. Loan USD 60,743,560

DF Enterprises, Inc. Elizabeth Arden (Financing), Inc. Loan USD 44,070,755

Elizabeth Arden, Inc. Elizabeth Arden International Holding, Inc. Loan USD 42,000,000



 
Debtor Lender Description Currency Amount

Elizabeth Arden, International
Holding, Inc.

Elizabeth Arden (Switzerland) Holding Sarl Loan USD 42,000,000

Elizabeth Arden (Switzerland)
Holding Sarl

Elizabeth Arden International S.a.r.l. Loan USD 42,000,000

Elizabeth Arden, Inc. RDEN Management, Inc. Loan USD 1,405,713

Elizabeth Arden (Netherlands)
Holding B.V.

Elizabeth Arden International Sarl Loan USD 623,291

Elizabeth Arden Trading B.V. Elizabeth Arden International Sarl Loan USD 4,605,696

Elizabeth Arden (Canada) Limited Elizabeth Arden International Sarl Loan USD 6,750,000

Elizabeth Arden Middle East FZCO Elizabeth Arden (Netherlands) Holding B.V. Loan USD 600,000

Elizabeth Arden SEA PTE Ltd. Elizabeth Arden (Netherlands) Holding B.V. Loan SG 2,665,000

Elizabeth Arden International S.a.r.l. Elizabeth Arden (Netherlands) Holding B.V. Loan USD 151,786,000

Capital Leases

Debtor Lender Description Currency Amount

Revlon Consumer Products Corporation Meridian Leasing Corporation Various Capital Leases USD 1,071,742

Revlon Consumer Products Corporation Carolina Handling, LLC Various Capital Leases USD 1,289,882



Schedule 7.3(f)

Existing Liens

Equipment, Tax and Inventory Liens:

Debtor Secured Party Collateral State Jurisdiction Original File Date and
Number Related Filings

Elizabeth Arden, Inc. VAR Resources, Inc.
 

Additional Secured
Parties: BMO Harris

Bank N.A.; OpumHealth
Bank, Inc.

Leased equipment FL Secured Transaction
Registry

5/24/2010
 

#201002562080

Assignments filed
6/7/10, 1/11/11

 
Amendment filed

12/5/14
 

Continuation filed
12/8/14

Elizabeth Arden, Inc. Cisco Systems Capital
Corporation

Leased equipment FL Secured Transaction
Registry

8/25/2010
 

#201003099449

Continuation filed 8/3/15

Elizabeth Arden, Inc. Cisco Systems Capital
Corporation

Leased equipment FL Secured Transaction
Registry

7/29/2011
 

#201105046212

Continuation filed
6/17/16

Elizabeth Arden, Inc. VAR Resources, Inc. Leased equipment FL Secured Transaction
Registry

10/13/2011
 

#201105485496

 

Elizabeth Arden, Inc. IBM Credit LLC Leased equipment FL Secured Transaction
Registry

12/20/2011
 

#201105858578

 

Elizabeth Arden Inc. Raymond Leasing
Corporation

Leased equipment FL Secured Transaction
Registry

6/12/2012
 

#201206921321

 

Elizabeth Arden, Inc. Wells Fargo Capital
Finance, LLC, as Agent

All inventory and/or other goods sold by
CEI-Roanoke, LLC to Elizabeth Arden,

Inc. (Assigned to WF)

FL Secured Transaction
Registry

5/30/2013
 

#201309136597

Assignment filed
6/12/13



 

Debtor Secured Party Collateral State Jurisdiction Original File Date and
Number Related Filings

Elizabeth Arden, Inc. Wells Fargo Capital
Finance, LLC, as Agent

All inventory and/or other goods sold by
Cosmetics Essence, LLC to Elizabeth

Arden, Inc. (Assigned to WF)

FL Secured Transaction
Registry

5/30/2013
 

#201309136600

Assignment filed
6/12/13

Elizabeth Arden, Inc. General Electric Capital
Corporation

Leased equipment FL Secured Transaction
Registry

9/25/2013
 

#20130990957X

 

Elizabeth Arden, Inc. Canon Financial Services,
Inc.

Leased equipment FL Secured Transaction
Registry

1/27/2015
 

#201502986556

 

Elizabeth Arden Inc NYC Department of
Finance

$7025.16 city tax warrant NY New York County 1/24/1994
 

#000618379-01

 

Elizabeth Arden
Associates

New York City
Deparment of Finance

$80584.61 city tax warrant NY New York County 7/13/2006
 

#002153230-01

 

Revlon Consumer
Products Corporation

Ricoh Americas
Corporation

Leased equipment DE Secretary of State 10/8/2010
 

#2010 3525098

Continuation filed 7/8/15

Revlon Consumer
Products Corporation

Macquarie Equipment
Finance, LLC

Leased equipment DE Secretary of State 6/21/2011
 

#2011 2380585

Continuation filed 5/6/16

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

Leased equipment DE Secretary of State 9/22/2011
 

#2011 3649343

Amendments filed
10/5/11, 6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

Leased equipment DE Secretary of State 9/28/2011
 

#2011 3725622

Amendments filed
10/5/11, 6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

Leased equipment DE Secretary of State 10/3/2011
 

#2011 3787135

Amendments filed
10/5/11, 6/12/12



 

Debtor Secured Party Collateral State Jurisdiction Original File Date and
Number Related Filings

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

Leased equipment DE Secretary of State 10/3/2011
 

#2011 3787168

Amendments filed
10/5/11, 6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

Leased equipment DE Secretary of State 10/18/2011
 

#2011 4011691

Amendment filed
6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

Leased equipment DE Secretary of State 11/7/2011
 

#2011 4284355

Amendment filed
6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

Leased equipment DE Secretary of State 11/7/2011
 

#2011 4284405

Amendment filed
6/12/12

Revlon Consumer
Products Corporation

Banc of America Leasing
& Capital, LLC

Leased equipment DE Secretary of State 6/19/2012
 

#2012 2367342

Amendment filed
9/20/12

 
Assignment filed

9/21/12

Revlon Consumer
Products Corporation

Corporation Service
Company, as

Representative

Leased equipment DE Secretary of State 8/14/2012
 

#2012 3132653

 

Revlon Consumer
Products Corporation

Banc of America Leasing
& Capital, LLC

Leased equipment DE Secretary of State 9/25/2012
 

#2012 3695436

Amendment filed 2/4/13
 

Assignment filed
2/19/13

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

Leased equipment DE Secretary of State 10/3/2012
 

#2012 3819598

 

Revlon Consumer
Products Corporation

Princeton Credit
Corporation

Leased equipment DE Secretary of State 4/30/2013
 

#2013 1635565

 

Revlon Consumer
Products Corporation

Banc of America Leasing
& Capital, LLC

Leased equipment DE Secretary of State 6/19/2013
 

#2013 2346584

Amendment filed
10/8/13

 
Assignment filed 11/6/13



 

Debtor Secured Party Collateral State Jurisdiction Original File Date and
Number Related Filings

Revlon Consumer
Products Corporation

Princeton Credit
Corporation

Leased equipment DE Secretary of State 9/11/2013
 

#2013 3546794

Amendment filed
2/13/14

Revlon Consumer
Products Corporation

Banc of America Leasing
& Capital, LLC

Leased equipment DE Secretary of State 5/19/2014
 

#2014 1952274

Amendment filed 6/4/14
 

Assignments filed
6/9/14, 6/12/14

Revlon Consumer
Products Corporation

Toyota Motor Credit
Corporation

Specific equipment DE Secretary of State 6/18/2014
 

#2014 2478378

 

Revlon Consumer
Products Corporation

Ricoh USA Inc. Leased equipment DE Secretary of State 7/22/2014
 

#2014 2912111

Amendment filed
7/31/14

Revlon Consumer
Products Corporation

Banc of America Leasing
& Capital, LLC

Leased equipment DE Secretary of State 8/5/2014
 

#2014 3115474

Amendment filed
9/19/14

 
Assignment filed

9/19/14

Revlon Consumer
Products Corporation

Princeton Credit
Corporation

Leased equipment DE Secretary of State 12/29/2014
 

#2014 5258900

Amendment filed
2/20/15

Revlon International
Corporation

Lloyds Bank, plc All Accounts owing by Wm Morrison
Supermarkets PLC pursuant to Facility

Agreement dated May 5, 2015

DE Secretary of State 5/20/2015
 

#2015 2172103

 

RML Corp. New York State
Department of State

$1,816.08 state tax lien NY Department of State
 

(Bronx County)

4/29/2004
 
#E-015807485-W001-2

 



 

Debtor Secured Party Collateral State Jurisdiction Original File Date and
Number Related Filings

RML Corp. New York State
Department of State

$185.65 state tax lien NY Department of State
 

(Bronx County)

4/29/2004
 
#E-015807485-W002-6

 

RML Corp. New York State
Department of State

$511.56 state tax lien NY Department of State 6/21/2004
 
#E-015807485-W003-1

 

Roux Laboratories, Inc. Toyota Motor Credit
Corporation

Leased equipment NY Secretary of State 5/29/2013
 

#201305295584860

 

Roux Laboratories, Inc. Toyota Motor Credit
Corporation

Leased equipment NY Secretary of State 6/17/2013
 

#201306175654854

Amendment filed
6/19/13

Roux Laboratories, Inc. Toyota Motor Credit
Corporation

Leased equipment NY Secretary of State 7/15/2013
 

#201307155758078

Amendment filed
7/15/13

Roux Laboratories, Inc. Toyota Motor Credit
Corporation

Leased equipment NY Secretary of State 7/15/2013
 

#201307155758256

Amendment filed
7/15/13

IP Liens:

Those certain legacy liens identified on Schedule 6.10 that were recorded in the U.S. Patent and Trademark Office or the U.S. Copyright Office.



Schedule 7.7

Existing Investments

Joint Ventures:

Investments in Luxasia (Southeast Asia)

Elizabeth Arden SEA Private Limited is a private limited company of Singapore (the “EA Luxasia JV”), which was formed on or about July 23, 2015 and the EA Luxasia Shareholders
Agreement became effective on or about September 1, 2015.  EA Luxasia JV has one wholly-owned subsidiary, Elizabeth Arden SEA (HK) Ltd., a Hong Kong limited company.

EA Luxasia JV has paid capital of SGD 120,000.00 and was formed to carry on general trading activities including the sale, promotion and distribution of certain Elizabeth Arden
branded beauty products (including fragrances or perfumes, makeup, skin and body care and ancillary products) in a specified territory.  Most significantly, it serves as the Company’s
distributor in its territory.

EA Luxasia JV’s territory (the “Luxasia Territory”) is defined to include the local markets (exclusive of duty free and travel retail shops, airlines and sealines) of Singapore, Malaysia,
Indonesia, Vietnam, the Philippines, Thailand, Cambodia, Laos Myanmar (subject to prior diligence and clearance by EA Netherlands), and Hong Kong (effective January 1, 2016);
China (but only as to Juicy Couture and John Varvatos fragrance brands); Taiwan (but only as to Juicy Couture, John Varvatos, Britney Spears, Mariah Carey and Justin Bieber fragrance
brands); and certain duty free accounts, but only as to Britney Spears, Mariah Carey and Taylor Swift fragrance brands.

Investments in Chalhoub (UAE)

Elizabeth Arden Middle East FZCO is a Free Zone Company in the Jebel Ali Free Zone, Dubai, United Arab Emirates (the “EA Chalhoub JV”), which was formed on or about October
1, 2014 and the EA Chalhoub Shareholders Agreement became effective on or about January 1, 2015.

EA Chalhoub JV has paid in capital of $81,677.00 and was formed to carry on general trading activities including the sale, promotion and distribution of certain Elizabeth Arden branded
beauty products (including fragrances or perfumes, makeup, skin and body care and ancillary products) in a specified territory.  Most significantly, it serves as the Company’s distributor
in its territory.

EA Chalhoub JV’s territory (the “Chalhoub Territory”) is defined to include the local markets and Duty Free Shops, airlines, sealines of the United Arab Emirates, Qatar, Bahrain, Oman,
Saudi Arabia, Egypt, Kuwait, Lebanon, Iraq, Yemen, Jordan, India, Sri Lanka, Bangladesh and Nepal. Further, to the extent such countries are not prohibited by U.S. export control laws
any longer and any person or entity used as a distributor in such country is not designated as a target of U.S. economic sanctions by OFAC in such country, Iran and Syria may be
included as part of the territory.  As a Jebel Ali Free Zone (the “JAFZ”) company, the EA Chalhoub JV requires trade licenses for its operations outside of the JAFZ.



Investment in U.S. Cosmeceutechs, LLC

Since July 2013, the Target, through a subsidiary (the “EA USC Subsidiary”), has invested $9.0 million in US Cosmeceutechs, LLC (“USC”), a skin care company that develops and
sells skin care products for the professional dermatology and spa channels, and separately purchased a 30% equity interest in USC from the sole equity member for $3.6 million. The
investment, which is in the form of a collateralized convertible note (the “Convertible Note”), bears interest at 1.5%. Upon conversion of the Convertible Note, the Target will own
85.45% of the fully diluted equity interests in USC (inclusive of EA USC Subsidiary’s current equity interest). The Target expects that the Convertible Note will convert into 85.45% of
the fully diluted equity interests of USC by September 1, 2016.

Investment in Newton Medical, LLC

In July 2013, the Target invested $3 million for a 20% membership interest in Newton Medical, LLC, a beauty device manufacturer (the “Device Company”). In February 2015, the
equity interest purchase agreement was amended to, among other things, remove both (i) the obligation the Target had to purchase an additional 20% equity interest upon the
achievement of certain milestones, and (ii) the Target’s option to purchase the remaining 60% equity interest in the Device Company. The amendment also terminated Target’s exclusive
license to become the worldwide manufacturer, marketer and distributor of the beauty device. The Target remains a passive investor in the Device Company.

Investment in Elizabeth Arden Salon Holdings, Inc.

Since September 2012, the Target has invested $13.7 million for a minority investment in Elizabeth Arden Salon Holdings, LLC, an unrelated party whose subsidiaries operate the
Elizabeth Arden Red Door Spas and the Mario Tricoci Hair Salons (“Salon Holdings”). The investment in Elizabeth Arden Salon Holdings, LLC is in the form of a collateralized
convertible note bearing interest at 2%.

Intercompany Indebtedness:

The Intercompany loans set forth on Schedule 7.2(d).



Schedule 7.9

Transactions with Affiliates

1. Registration Rights Agreement between REV Holdings LLC and Revlon, Inc., dated as of March 5, 1996, as amended on July 31, 2001, as amended, restated, supplemented,
modified or replaced from time to time.

2. Joinder to Registration Rights Agreement by MacAndrews & Forbes Inc., dated February 2003, as amended, restated, supplemented, modified or replaced from time to time.

3. Joinder to Registration Rights Agreement by MacAndrews & Forbes Holdings Inc., dated as of June 20, 2003, as amended, restated, supplemented, modified or replaced from
time to time.

4. Joinder to Registration Rights Agreement by MacAndrews & Forbes Inc., dated March 25, 2004, as amended, restated, supplemented, modified or replaced from time to time.

5. Asset Transfer Agreement by and among Revlon Holdings LLC, Charles of the Ritz Group Ltd., National Health Care Group Inc., Revlon, Inc. and Revlon Consumer Products
Corporation, dated as of June 24, 1992 (and the ancillary agreements thereto), as amended, restated, supplemented, modified or replaced from time to time.

6. Real Property Asset Transfer Agreement by and among Revlon Holdings LLC, Revlon, Inc. and Revlon Consumer Products Corporation, dated as of June 24, 1992, as amended,
restated, supplemented, modified or replaced from time to time.

7. Benefit Plans Assumption Agreement by and among Revlon Holdings LLC, Revlon, Inc. and Revlon Consumer Products Corporation, dated as of July 1, 1992, as amended,
restated, supplemented, modified or replaced from time to time.

8. Reimbursement and Expense Allocation Agreement by and among MacAndrews & Forbes Inc., Revlon, Inc. and Revlon Consumer Products Corporation, dated May 3, 1996, as
amended, restated, supplemented, modified or replaced from time to time.

9. Reimbursement Agreement by and among MacAndrews & Forbes Inc., Revlon, Inc. and Revlon Consumer Products Corporation, dated June 24, 1992, as amended, restated,
supplemented, modified or replaced from time to time.

10. Purchase and Sale Agreement, dated July 31, 2001, by and between Revlon Holdings LLC and Revlon, Inc. related to Revlon, Inc.’s acquisition and subsequent contribution of the
Charles of the Ritz business to Revlon Consumer Products Corporation (and ancillary agreements thereto), as amended, restated, supplemented, modified or replaced from time to
time.



11. Tax Sharing Agreement, dated as of June 24, 1992, among MacAndrews & Forbes Holdings Inc., Revlon, Inc., Revlon Consumer Products Corporation and certain subsidiaries of
Revlon Consumer Products Corporation, as amended and restated as of January 1, 2001, as amended, restated, supplemented, modified or replaced from time to time.

12. Tax Sharing Agreement, dated as of March 26, 2004, by and among Revlon, Inc., Revlon Consumer Products Corporation and certain subsidiaries of Revlon Consumer Products
Corporation, as amended, restated, supplemented, modified or replaced from time to time.

13. Settlement agreements in connection with litigation actions related to the 2009 Exchange Offer.



Schedule 7.12

Existing Negative Pledge Clauses

None



Schedule 7.13

Clauses Restricting Subsidiary Distributions

None



EXHIBIT A

FORM OF GUARANTEE AND COLLATERAL AGREEMENT

See attached.
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EXHIBIT B

FORM OF COMPLIANCE CERTIFICATE

Reference is made to that certain Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from time to time, the
“Credit Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation (the “Company” or the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”),
each of the financial institutions from time to time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Lenders. Unless otherwise
defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.

The undersigned hereby certifies as follows:

1. I am the [TITLE]1 of the Company.

2. I have reviewed the terms of the Credit Agreement and I have made, or have caused to be made under my supervision, a review in reasonable detail of the
transactions and condition of the Borrower and its Subsidiaries during the accounting period covered by the attached financial statements.

3. Attached hereto as Annex I is (i) a description of all new Subsidiaries (if any) and of any change in the name or jurisdiction of organization of any Loan Party
(if any), (ii) [a listing of any registrations of or applications for United States Intellectual Property by any Loan Party (if any), together with a listing of any
intent-to-use applications for trademarks or service marks for which a statement of use or an amendment to allege use has been filed and (iii)]2 any
supplements to Schedule [5] of the Guarantee and Collateral Agreement, in each case, during the period covered by this Compliance Certificate and to the
extent not previously disclosed to the Administrative Agent.

4. I have no knowledge of the occurrence and continuation of an Event of Default or Default not previously disclosed in writing to the Administrative Agent as
of the date of this Compliance Certificate[, except as set forth in a separate attachment to this Compliance Certificate, describing in detail the nature of the
Event of Default or Default, the period during which it has existed and the action which the Company has taken, is taking, or proposes to take with respect to
each such Event of Default or Default]3.

The foregoing certifications, together with the financial statements delivered with this Compliance Certificate in support hereof, are made and delivered on behalf of the
Company and not individually, on [MM/DD/YY] pursuant to Section 6.2(b) of the Credit Agreement.

1 Must be a Responsible Officer of the Borrower.
2 Only required if the relevant Compliance Certificate is being delivered in connection with financial statements delivered pursuant to Section 6.1(a) of the Credit Agreement.
3 Only required to be included if an Event of Default or Default has occurred during the relevant period and has not previously been disclosed to the Administrative Agent.
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IN WITNESS WHEREOF, the Company has caused this certificate to be executed on its behalf by its [TITLE] as of the date first written above.

 REVLON CONSUMER PRODUCTS CORPORATION
   
 By:  
  Name:
  Title:
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Annex I to
Exhibit B

SUPPLEMENTAL INFORMATION FOR THE FISCAL [QUARTER]/[YEAR]1 ENDED [MM/DD/YY]
 

[New Subsidiaries of Loan Parties]

    

[Changes in the Name of Jurisdiction of Organization of Loan Parties]

    

[Registrations of or Applications for United States Intellectual Property by Loan Parties]

    

[Supplements to Schedule [5] of the Guarantee and Collateral Agreement – New Commercial Tort Claims]

    

1 Delete as applicable.
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EXHIBIT C

FORM OF CLOSING CERTIFICATE

September [7], 2016

Pursuant to (i) Section 5.1(f) of the Term Credit Agreement, dated as of the date hereof (the “Term Credit Agreement”), by and among Revlon Consumer Products Corporation,
a Delaware corporation, as borrower (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to time a party thereto (the “Term
Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Term Lenders and (ii) Section 5.1(f) of the Asset-Based Revolving Credit Agreement, dated as of
the date hereof (the “Revolving Credit Agreement” and together with the Term Credit Agreement, the “Credit Agreements”), by and among the Borrower and certain local borrowing
subsidiaries as may be from time to time party thereto, as borrowers, Holdings, each of the financial institutions from time to time party thereto (the “ABL Lenders”) and Citibank, N.A.,
as the administrative agent and collateral agent for the ABL Lenders and as an issuing lender and the swingline lender.

Capitalized terms used and not otherwise defined herein have the respective meanings given to those terms in the Term Credit Agreement and the Revolving Credit Agreement,
as applicable.

The undersigned, [●], a Responsible Officer of the Borrower, acting in his official capacity only and not in any individual capacity, hereby certifies as follows:

(a)          Each of the representations and warranties made by any Loan Party in or pursuant to the Loan Documents is true and correct in all material respects (and in all
respects if any such representation or warranty is already qualified by materiality or Material Adverse Effect), in each case on and as of the date hereof as if made on and as of the date
hereof except to the extent that such representations and warranties relate to an earlier date, in which case such representations and warranties were true and correct in all material
respects (and in all respects if any such representation or warranty is already qualified by materiality or Material Adverse Effect) as of such earlier date.

(b)          All Specified Merger Agreement Representations are true and correct in all material respects (or if qualified by materiality, in all respects) as of the date
hereof, and all Specified Representations made by any Loan Party are true and correct in all material respects (or if qualified by materiality, in all respects) as of the date hereof.

(c)          No Default or Event of Default has occurred or is continuing as of the date hereof after giving effect to the extensions of credit requested as of the date hereof.

(d)          The Refinancing has been, or shall substantially concurrently with the initial borrowing under the Facilities be, consummated.

(e)          Since June 16, 2016, there have not occurred any changes, events, circumstances, effects, developments, occurrences or state of facts that, individually or in
the aggregate, have had or would reasonably be expected to have a Target Material Adverse Effect.
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(f)          The Merger has been consummated, or substantially simultaneously with the initial borrowing under the Facilities shall be consummated, in all material
respects in accordance with the terms of the Merger Agreement, without giving effect to any modifications, amendments, consents or waivers thereto or thereunder that are material and
adverse to the Lenders or the Joint Bookrunners (in each case, in their capacity as such) without the prior consent of the Joint Bookrunners.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has signed this certificate on the date first written above.

 REVLON CONSUMER PRODUCTS CORPORATION
   
   
 By:  
  Name:
  Title:



EXHIBIT D

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 [Insert
name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”).  [It is understood and agreed that the rights and obligations of the [Assignors][Assignees]1 hereunder
are several and not joint].2 Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (as amended, restated, waived,
supplemented or otherwise modified from time to time, 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 (the “Standard Terms and Conditions”) are hereby agreed to and incorporated herein by reference and made a part of this Assignment and
Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases and assumes from the
Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated
below (i) all of the Assignor’s rights and obligations in its capacity as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the
extent related to the amount and percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the respective facilities identified below
(including without limitation any letters of credit, guarantees and swingline loans included in such facilities) and (ii) to the extent permitted to be assigned under applicable law, all
claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) 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 the loan transactions governed thereby or in any way based on or related to any of the foregoing,
including, but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and
assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as the “Assigned Interest”). 
Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption, without representation or warranty by the Assignor.

1. Assignor:   
    
2. Assignee:   
   [and is an Affiliate/Approved Fund of [identify Lender]3]
    
3. Borrower:  Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”)
    
4. Administrative Agent:  Citibank, N.A., as the administrative agent under the Credit Agreement

1 Select as applicable.
2 Include bracketed language if there are either multiple Assignors or multiple Assignees.
3 Select as applicable.

D-1



 
5. Credit Agreement:  The Term Credit Agreement, dated as of September 7, 2016, among the Borrower, Revlon, Inc., a Delaware corporation, each of the financial

institutions from time to time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Lenders.
    
6. Assigned Interest:   

Assignor Assignee Facility Assigned4 Aggregate Amount of
Commitment / Loans for

all Lenders

Amount of Commitment 
/ Loans Assigned3

Percentage Assigned of
Commitment/Loans5

CUSIP Number

   $ $ %  

   $ $ %  

   $ $ %  

Effective Date:  _____________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT IN ACCORDANCE WITH THE CREDIT AGREEMENT AND WHICH SHALL
BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in which the Assignee designates one or more credit contacts to whom all
syndicate-level information (which may contain material non-public information about the Loan Parties and their related parties or their respective securities) will be made available
and who may receive such information in accordance with the Assignee’s compliance procedures and applicable laws, including Federal and state securities laws.

The terms set forth in this Assignment and Assumption are hereby agreed to:

 ASSIGNOR
   
 [NAME OF ASSIGNOR]
   
   
 By:  
  Name:
  Title:

4 Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assigned under this Assignment and Assumption (e.g. “Revolving
Commitment”, “Initial Term B Commitment” etc.)

5 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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 ASSIGNEE
   
 [NAME OF ASSIGNEE]
   
   
 By:  
  Name:
  Title:

[Consented to and]6 Accepted:  
   
CITIBANK, N.A.,  
as Administrative Agent  
   
   
By:   
 Name:  
 Title:  
   
[Consented to:  
   
REVLON CONSUMER PRODUCTS
CORPORATION,

 

as Borrower  
   
   
By:   
 Name:  
 Title:]7  
   
[Consented to:  
   
[●],   
as Issuing Lender  
   
   
By:   
 Name:  
 Title:]8  

6 To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.
7 To be added only if the consent of the Borrower is required by the terms of the Credit Agreement.
8 To be added only if the consent of the Issuing Lender is required by the terms of the Credit Agreement. Additional signature blocks to be added for any additional Issuing Lenders.
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[Consented to:  
   
[●],   
as Swingline Lender  
   
By:   
 Name:  
 Title:]9  

9 To be added only if the consent of the Swingline Lender is required by the terms of the Credit Agreement. Additional signature blocks to be added for any additional Swingline
Lenders.
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ANNEX 1

The Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from time to time, the “Credit Agreement”), among
Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to
time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Lenders.  Capitalized terms used but not defined herein have the meanings
given to them in the Credit Agreement.

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1.  Representations and Warranties.

1.1  Assignor.  The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear
of any lien, encumbrance or other adverse claim, (iii) 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 (iv) it is not a Defaulting Lender; and (b) assumes no responsibility with respect to (i) any statements, warranties or
representations made in or in 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 collateral thereunder, (iii) the financial condition of Holdings, any Subsidiary or Affiliate thereof or any other Person obligated in respect of any Loan
Document or (iv) the performance or observance by any Holdings, any Subsidiary or Affiliate thereof or any other Person of any of their respective obligations under any Loan
Document.

1.2.  Assignee.  The Assignee (a) repeats each Lender representation set forth in Section 9.6 of the Credit Agreement; (b) 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 Agreement, (ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied by it in order to acquire the Assigned
Interest and become a Lender and that it is not a Disqualified Institution, (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement and the other
Loan Documents as a Lender thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it is sophisticated with respect to decisions to
acquire assets of the type represented by the Assigned Interest and either it, or the Person exercising discretion in making its decision to acquire the Assigned Interest, is experienced in
acquiring assets of such type, (v) it has received a copy of the Credit Agreement, and has received or has been accorded the opportunity to receive copies of the most recent financial
statements delivered pursuant to Section 6.1 thereof, as applicable, and such other documents and information as it deems appropriate to make its own credit analysis and decision to
enter into this Assignment and Assumption and to purchase the 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
Assigned Interest, and , and (vii) if it is a Non-US Lender, attached to the Assignment and Assumption is any documentation required to be delivered by it pursuant to the terms of the
Credit Agreement, duly completed and executed by the Assignee; (c) agrees that (i) it will, independently and without reliance on the Administrative Agent, the Assignor or any other
Lender, and based on such documents and information as it shall deem appropriate 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 terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a Lender; and
(d) appoints and authorizes (i) the Administrative Agent, and (ii) the Collateral Agent to take such action as agent in their respective capacities on its behalf and to exercise such powers
and discretion under the Credit Agreement, the other Loan Documents and any other instrument or document furnished pursuant hereto or thereto as are delegated to the Administrative
Agent and the Collateral Agent, as applicable, by the terms thereof, together with such powers as are incidental thereto.
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2.  Payments.  From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest (including payments of
principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the Assignee for amounts which have accrued
from and after the Effective Date.

3.  General Provisions.  This Assignment and Assumption shall 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, which together shall constitute one instrument.  Delivery of an executed counterpart of a
signature page of this Assignment and Assumption by telecopy shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption.  This Assignment
and Assumption and the rights and obligations of the parties under this Assignment and Assumption shall be governed by, and construed and interpreted in accordance with, the law of
the State of New York without regard to principles of conflicts of laws to the extent that the same are not mandatorily applicable by statute and the application of the laws of another
jurisdiction would be required thereby.
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EXHIBIT E

FORM OF
AFFILIATE LENDER 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 [Insert
name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”).  [It is understood and agreed that the rights and obligations of the [Assignors][Assignees]1 hereunder
are several and not joint].2  Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (as amended, waived,
supplemented or otherwise modified from time to time, 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 (the “Standard Terms and Conditions”) are hereby agreed to and incorporated herein by reference and made a part of this Assignment and
Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases and assumes from the
Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated
below (i) all of the Assignor’s rights and obligations in its capacity as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the
extent related to the amount and percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the facility identified below and (ii) to the
extent permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) 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 the loan transactions governed thereby
or in any way based on or related to any of the foregoing, including, but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in
equity related to the rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred
to herein collectively as the “Assigned Interest”).  Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption,
without representation or warranty by the Assignor.

1. Assignor:  
   
2. Assignee:  
   
3. Borrower: Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”)
   
4. Administrative Agent: Citibank, N.A., as the administrative agent under the Credit Agreement

1 Select as applicable.
2 Include bracketed language if there are either multiple Assignors or multiple Assignees.
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5. Credit Agreement: The Term Credit Agreement, dated as of September 7, 2016, among the Borrower, Revlon, Inc., a Delaware corporation, each of the financial

institutions from time to time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Lenders.
   
6. Assigned Interest:  

Assignor Assignee Facility Assigned Aggregate Amount of
Loans for all Lenders

Amount of
Loans Assigned3

Percentage Assigned of
Loans3

CUSIP Number

  Initial Term B Loans $ $ %  

  [such other Tranche of
Term Loans as has been
established pursuant to
the Credit Agreement]

$ $ %  

Effective Date:  _____________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT IN ACCORDANCE WITH THE CREDIT AGREEMENT AND WHICH SHALL
BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in which the Assignee designates one or more credit contacts to whom all
syndicate-level information (which may contain material non-public information about the Loan Parties and their related parties or their respective securities) will be made available
and who may receive such information in accordance with the Assignee’s compliance procedures and applicable laws, including Federal and state securities laws.

3 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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The terms set forth in this Assignment and Assumption are hereby agreed to:

 ASSIGNOR
   
 [NAME OF ASSIGNOR]
   
   
 By:  
  Name:
  Title:
   
   
 ASSIGNEE
   
 [NAME OF ASSIGNEE]
   
   
 By:  
  Name:
  Title:
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[Consented to and]4 Accepted:

CITIBANK, N.A.,  
as Administrative Agent  
   
   
By:   
 Name:  
 Title:  
   
   
[Consented to:  
   
REVLON CONSUMER
PRODUCTS CORPORATION,

 

as Borrower  
   
   
By:   
 Name:  
 Title:]5  

4 To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.
5 To be added only if the consent of the Borrower is required by the terms of the Credit Agreement.
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Annex I

The Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from time to time, the “Credit Agreement”), among
Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to
time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Lenders.  Capitalized terms used but not defined herein have the meanings
given to them in the Credit Agreement.

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1.  Representations and Warranties.

1.1  Assignor.  The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear
of any lien, encumbrance or other adverse claim, (iii) 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 (iv) it is not a Defaulting Lender; and (b) assumes no responsibility with respect to (i) any statements, warranties or
representations made in or in 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 collateral thereunder, (iii) the financial condition of Holdings, any Subsidiary or Affiliate thereof or any other Person obligated in respect of any Loan
Document or (iv) the performance or observance by any Holdings, any Subsidiary or Affiliate thereof or any other Person of any of their respective obligations under any Loan
Document.

1.2.  Assignee.  The Assignee (a) repeats each Lender representation set forth in Section 9.6 of the Credit Agreement; (b) 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 Agreement, (ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied by it in order to acquire the Assigned
Interest and become a Lender, (iii) it is an Other Affiliate pursuant to the Credit Agreement, (iv) no Default has occurred or is continuing or would result from the execution and delivery
of this Assignment and Assumption or the consummation of the transactions contemplated hereby, (v) after giving effect to this Assignment and Assumption and the consummation of
the transactions contemplated hereby, Other Affiliates (other than Debt Fund Affiliates) shall not, in the aggregate, own or hold Term Loans with an aggregate principal amount in excess
of 20% of the principal amount of all Term Loans then outstanding (calculated as of the date of such purchase), (vi) if the Assignee is an Other Affiliate (other than a Debt Fund
Affiliate), such Assignee is not in possession of any material non-public information with respect to Holdings or any of its Subsidiaries that has not been disclosed to the Lenders
generally (other than those Lenders who have elected to not receive any non-public information with respect to Holdings or any of its Subsidiaries), and if so disclosed could reasonably
be expected to have a material effect upon, or otherwise be material to, the market price of the applicable Loan, or the decision of an assigning Lender to sell, or of an assignee to
purchase, such Loan, (vii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement and the other Loan Documents as a Lender thereunder and, to
the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (viii) it is sophisticated with respect to decisions to acquire assets of the type represented by the
Assigned Interest and either it, or the Person exercising discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring assets of such type, (ix) it has
received a copy of the Credit Agreement, and has received or has been accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to Section
6.1 thereof, as applicable, and such other documents and information as it deems appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption
and to purchase the Assigned Interest, (x) 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 Assigned Interest, and , and (x) if it is a Non-US
Lender, attached to the Assignment and Assumption is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by
the Assignee; (c) agrees that (i) it will, independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and based on such documents and information
as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Loan Documents, (ii) it will perform in accordance with their
terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a Lender and (iii) if the Assignee is an Other Affiliate (other than a Debt
Fund Affiliate), it will at all times hereafter be subject to the voting restrictions specified in Section 10.1 of the Credit Agreement; and (d) appoints and authorizes (i) the Administrative
Agent, and (ii) the Collateral Agent to take such action as agent in their respective capacities on its behalf and to exercise such powers and discretion under the Credit Agreement, the
other Loan Documents and any other instrument or document furnished pursuant hereto or thereto as are delegated to the Administrative Agent and the Collateral Agent, as applicable,
by the terms thereof, together with such powers as are incidental thereto.
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2.  Payments.  From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest (including payments of
principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the Assignee for amounts which have accrued
from and after the Effective Date.

3.  General Provisions.  This Assignment and Assumption shall 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, which together shall constitute one instrument.  Delivery of an executed counterpart of a
signature page of this Assignment and Assumption by telecopy shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption.  This Assignment
and Assumption and the rights and obligations of the parties under this Assignment and Assumption shall be governed by, and construed and interpreted in accordance with, the law of
the State of New York without regard to principles of conflicts of laws to the extent that the same are not mandatorily applicable by statute and the application of the laws of another
jurisdiction would be required thereby.
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EXHIBIT F

FORM OF EXEMPTION CERTIFICATE19

Reference is made to the Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial
institutions from time to time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Lenders.  Unless otherwise defined herein, terms
defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.

______________________ (the “Non-US Lender”) is providing this certificate pursuant to Section 2.20(e) of the Credit Agreement.  The Non-US Lender hereby
represents and warrants that:

1.          The Non-US Lender is the sole record and beneficial owner of the Loans or the obligations evidenced by Note(s) in respect of which it is providing this
certificate.

2.          The income from the Loans held by the Non-US Lender is not effectively connected with the conduct of a trade or business within the United States.

3.          The Non-US Lender is not a “bank” as such term is used in Section 881(c)(3)(A) of the Code.

4.          The Non-US Lender is not a “10-percent shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code.

19 If the undersigned is an intermediary, a foreign partnership or other flow-through entity, the following adjustments shall be made:
 
A.        The following representation shall be provided as applied to the undersigned:  Record ownership under Paragraph 1.
 
B.        The following representations shall be provided as applied to the partners, members or beneficial owners claiming the portfolio interest exemption:

 
· Beneficial ownership under Paragraph 1;

 
 · Paragraph 4; and
 

· Paragraph 5.
 
C.        The following representation shall be provided as applied to the undersigned as well as the partners, members or beneficial owners claiming the portfolio interest exemption: 
Paragraph 3.
 
D.        The undersigned shall provide an IRS Form W-8IMY (with underlying W-8BENs, W-8BEN-Es, W-9s or other applicable forms from each of its partners, members or
beneficial owners claiming the portfolio interest exemption).
 
E.         Appropriate adjustments shall be made in the case of tiered intermediaries or tiered partnerships or flow-through entities.
 
In addition, the adjustments referred to below in note 18 shall also be made if the intermediary foreign partnership or other flow-through entity is a Participant.
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5.          The Non-US Lender is not a controlled foreign corporation related to the Borrower within the meaning of Section 881(c)(3)(C) of the Code.

We have furnished you with a certificate of our non-U.S. person status on Internal Revenue Service Form W-8BEN or W-8BEN-E.  By executing this certificate, the
Non-US Lender agrees that (1) if the information provided on this certificate changes, the Non-US Lender shall inform the Borrower and the Administrative Agent in writing within 30
days of such change and (2) the Non-US Lender shall furnish the Borrower and the Administrative Agent a properly completed and currently effective certificate in either the calendar
year in which payment is to be made by the Borrower to the Non-US Lender, or in either of the two calendar years preceding such payment.20

IN WITNESS WHEREOF, the undersigned has duly executed this certificate.

 [NAME OF NON-US LENDER]
   
   
 By:  
  Name:
  Title:

Date:  ____________ ____, 20___

20 If the undersigned is a Participant, the following adjustments shall be made:

A. All references to Non-US Lender in this certificate shall instead refer to Participant.

B.  All references to Loans in this certificate shall instead refer to participations.

C.  The Participant shall furnish this certificate to its participating Lender.
 
In addition, the adjustments referred to above in note 17 shall also be made if the Participant is an intermediary, a foreign partnership or other flow-through entity.
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EXHIBIT G

FORM OF SOLVENCY CERTIFICATE

[Insert Date]

To the Administrative Agent and each of the Lenders party to the Credit Agreement referred to below:

I, the undersigned chief financial officer of Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), in that capacity only and not in my
individual capacity (and without personal liability), do hereby certify as of the date hereof, and based upon facts and circumstances as they exist as of the date hereof (and disclaiming
any responsibility for changes in such facts and circumstances after the date hereof), that:

1.          This certificate is furnished to the Administrative Agent and the Lenders pursuant to Section 5.1(j) of the Credit Agreement, dated as of September 7, 2016,
among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to time party thereto (the “Lenders”) and Citibank, N.A., as the
administrative agent and collateral agent for the Lenders (in such capacities, the “Administrative Agent” and the “Collateral Agent” respectively) (as amended, restated, supplemented or
otherwise modified from time to time, the “Credit Agreement”).  Unless otherwise defined herein, capitalized terms used in this certificate shall have the meanings set forth in the Credit
Agreement.

2.          For purposes of this certificate, the terms below shall have the following definitions:

(a) “Fair Value”

The amount at which the assets (both tangible and intangible), in their entirety, of the Borrower and its Subsidiaries taken as a whole and after giving effect to the
consummation of the Transactions would change hands between a willing buyer and a willing seller, within a commercially reasonable period of time, each having reasonable knowledge
of the relevant facts, with neither being under any compulsion to act.

(b) “Present Fair Salable Value”

The amount that could be obtained by an independent willing seller from an independent willing buyer if the assets of the Borrower and its Subsidiaries taken as a
whole and after giving effect to the consummation of the Transactions are sold with reasonable promptness in an arm’s-length transaction under present conditions for the sale of
comparable business enterprises insofar as such conditions can be reasonably evaluated.

(c) “Liabilities”

The recorded liabilities (including contingent liabilities that would be recorded in accordance with GAAP) of the Borrower and its Subsidiaries taken as a whole, as of
the date hereof after giving effect to the consummation of the Transactions, determined in accordance with GAAP consistently applied.
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(d) “Will be able to pay their Liabilities as they mature”

For the period from the date hereof through the Term Maturity Date, the Borrower and its Subsidiaries taken as a whole and after giving effect to the consummation of
the Transactions will have sufficient assets and cash flow to pay their Liabilities as those Liabilities mature or (in the case of contingent Liabilities) otherwise become payable, in light of
business conducted or anticipated to be conducted by the Borrower and its Subsidiaries as reflected in the projected financial statements and in light of the anticipated credit capacity.

(e) “Do not have Unreasonably Small Capital”

The Borrower and its Subsidiaries taken as a whole after consummation of the Transactions is a going concern and has sufficient capital to reasonably ensure that it
will continue to be a going concern for the period from the date hereof through the Term Maturity Date.  I understand that “unreasonably small capital” depends upon the nature of the
particular business or businesses conducted or to be conducted, and I have reached my conclusion based on the needs and anticipated needs for capital of the business conducted or
anticipated to be conducted by the Borrower and its Subsidiaries as reflected in the projected financial statements and in light of the anticipated credit capacity.

3.            For purposes of this certificate, I, or officers of the Borrower under my direction and supervision, have performed the following procedures as of and for the
periods set forth below.

(a)          I have reviewed the financial statements (including the pro forma financial statements) referred to in Sections 5.1(n) and (o) of the Credit Agreement.

(b)          I have knowledge of and have reviewed to my satisfaction the Credit Agreement.

(c)          As chief financial officer of the Borrower, I am familiar with the financial condition of the Borrower and its Subsidiaries.

4.           Based on and subject to the foregoing, I hereby certify on behalf of the Borrower that after giving effect to the consummation of the Transactions, it is my
opinion that (i) the Fair Value of the assets of the Borrower and its Subsidiaries taken as a whole exceeds their Liabilities, (ii) the Present Fair Salable Value of the assets of the Borrower
and its Subsidiaries taken as a whole exceeds their Liabilities; (iii) the Borrower and its Subsidiaries taken as a whole do not have Unreasonably Small Capital; and (iv) the Borrower and
its  Subsidiaries taken as a whole will be able to pay their Liabilities as they mature.

* * *
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IN WITNESS WHEREOF, the Borrower has caused this certificate to be executed on its behalf by its chief financial officer as of the date first written above.

 REVLON CONSUMER PRODUCTS CORPORATION
   
   
 By:  
  Name:
  Title:
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EXHIBIT H

FORM OF JOINDER AGREEMENT

JOINDER AGREEMENT, dated as of [________________, 20___] (the “Joinder Agreement” or this “Agreement”), by and among [NEW LENDERS] (each, a “New
Lender” and, collectively, the “New Lenders”), REVLON CONSUMER PRODUCTS CORPORATION, a Delaware corporation (the “Borrower”), and CITIBANK, N.A., as the
administrative agent under the Credit Agreement (as defined below) (in such capacity, the “Administrative Agent”).

RECITALS:

WHEREAS, reference is hereby made to the Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise
modified from time to time, the “Credit Agreement”), among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to time party
thereto (the “Lenders”), the Administrative Agent and Citibank, N.A., as the collateral agent for the Lenders (capitalized terms used but not defined herein having the meaning provided
in the Credit Agreement); and

WHEREAS, subject to the terms and conditions of the Credit Agreement, the Borrower may establish New Loan Commitments by, among other things, entering into
one or more Joinder Agreements with New Lenders;

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto agree as follows:

I.          Each New Lender party hereto hereby agrees to commit to provide its New Loan Commitment, as set forth on Schedule A annexed hereto, on the terms and
subject to the conditions set forth below.

II.          Each New Lender (i) confirms that it has received a copy of the Credit Agreement and the other Loan Documents, together with copies of the financial
statements referred to therein and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this Agreement; (ii)
agrees that it will, independently and without reliance upon the Administrative Agent, or any other New Lender or any other Lender or Agent and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit Agreement; (iii) appoints and authorizes the
Administrative Agent and/or the Collateral Agent, to take such action as agent on its behalf and to exercise such powers under the Credit Agreement and the other Loan Documents as
are delegated to the Administrative Agent and the Collateral Agent, respectively, by the terms thereof, together with such powers as are reasonably incidental thereto; and (iv) agrees that
it will perform in accordance with their terms all of the obligations which by the terms of the Credit Agreement are required to be performed by it as a New Lender and as a Lender.

III.          Each New Lender hereby agrees to make its respective New Loan Commitment on the following terms and conditions:

1.          Applicable Margin. The Applicable Margin for each New Loan shall mean, as of any date of determination, a percentage per annum as set forth below:
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[INSERT PRICING]

2. [For Supplemental Revolving Commitment Increases only]:

(a)          Applicable Commitment Fee Rate. The Applicable Commitment Fee Rate for each New Loan Commitment shall mean, as of any date of determination, a
percentage per annum as set forth below:

[INSERT PRICING]

[(b)          Borrowing Minimum. The Borrowing Minimum for New Loans established hereunder shall be (x) in the case of a Revolving Loan denominated in Dollars,
$[●] and (y) in the case of a Revolving Loan denominated in any Permitted Foreign Currency, such roughly equivalent amount in such Permitted Foreign Currency as may be reasonably
specified by the Administrative Agent.]21

[(c)          Borrowing Multiple. The Borrowing Multiple for New Loans established hereunder shall be (x) in the case of a Revolving Loan denominated in Dollars,
$[●] and (y) in the case of a Revolving Loan denominated in any Permitted Foreign Currency, such roughly equivalent amount in such Permitted Foreign Currency as may be reasonably
specified by the Administrative Agent.]22

[(d)          Fee Payment Dates. The Fee Payment Dates in respect of the New Loan Commitments established hereunder shall be [●].]23

(e)          Maturity date. The maturity date of the New Loan Commitment shall be [●].

[(f)          Issuing Lenders. With effect on and from the execution of this Agreement, the following New Lenders are designated as Issuing Lenders by the Borrower:

[INSERT ISSUING LENDERS]]24

[(g)          L/C Commitment.  With effect on and from the execution of this Agreement, the L/C Commitment of each Issuing Lender shall be as follows:

[INSERT L/C COMMITMENTS]]25

[(h)          L/C Fronting Fee Rate. The L/C Fronting Fee Rate for each New Loan Commitment shall mean, as of any date of determination, a percentage per annum as
set forth below:

[INSERT PRICING]]26

21 To be added only if the Borrowing Minimum is to be different to that specified in the Credit Agreement.
22 To be added only if the Borrowing Multiple is to be different to that specified in the Credit Agreement.
23 To be added only if the Fee Payment Dates are to be different to those specified in the Credit Agreement.
24 To be added only if the New Loan Commitments shall include a L/C feature.
25 To be added only if the New Loan Commitments shall include a L/C feature.
26 To be added only if the New Loan Commitments shall include a L/C feature.
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[(i)          Swingline Lenders. With effect on and from the execution of this Agreement, the following New Lenders are designated as Swingline Lenders by the
Borrower:

[INSERT SWINGLINE LENDERS]]27

[(j)          Swingline Commitments.  With effect on and from the execution of this Agreement, the Swingline Commitment of each Swingline Lender shall be as
follows:

[INSERT SWINGLINE COMMITMENTS]]28

[(k)          Maturity date. The Borrower shall repay the then unpaid principal amount of the New Loans outstanding on [●].]

[(l)          [Insert details of any other terms to apply to the New Loan Commitments].]

3. [For New Term Loan Commitments only]

(a) [Principal Payments.  The Borrower shall make principal payments on the New Term Loans in installments on the dates and in the amounts set forth below:

(A)

Payment
Date

(B)

Scheduled
Repayment of New Term Loans

 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________
 $____________

]/[Maturity Date.  The Borrower shall repay the then unpaid principal amount of the New Loans outstanding on [●].]

27 To be added only if the New Loan Commitments shall include a Swingline Loan feature.
28 To be added only if the New Loan Commitments shall include a Swingline Loan feature.
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    (a) Type of Term Loans:  [Eurocurrency Loans with an initial Interest Period of [●]]/[ABR Loans]
    
    (b) Type of Revolving Loans:  [Eurocurrency Loans denominated in Dollars]/[Eurocurrency Loans denominated in a Permitted

Foreign Currency]/[ABR Loans]
    
    (a) Date of Borrowing:  [●]
    
    (b) Account Number and Location:  [●]
    
    (c) Principal Amount of Borrowing:  $[●]

(b)          Voluntary and Mandatory Prepayments.  Scheduled installments of principal of the New Term Loans set forth above shall be reduced in connection with
any optional or mandatory prepayments of the New Loans in accordance with Sections 2.11 and 2.12 of the Credit Agreement respectively.

[(c)          [Insert details of any other terms to apply to the New Term Loans].]

4.            Proposed Borrowing.  This Agreement represents the Borrower’s request to borrow New Loans from the New Lenders as follows (the “Proposed Borrowing”):

5.            New Lenders.  Each New Lender (that is not a Lender prior to the execution of this Agreement) acknowledges and agrees that upon its execution of this Agreement
and the making of [New Term Loans]/[New Loan Commitments and New Loans] hereunder, such New Lender shall become a “Lender” under, and for all purposes of, the Credit
Agreement and the other Loan Documents, and shall be subject to and bound by the terms thereof, and shall perform all the obligations of and shall have all rights of a Lender
thereunder. Each New Lender represents and warrants that it is an Eligible Assignee.

6.             Credit Agreement Governs.  Except as set forth in this Agreement, the [New Term Loans]/[New Loan Commitments and New Loans] shall otherwise be subject to
the provisions of the Credit Agreement and the other Loan Documents.

7.             Certification.  By its execution of this Agreement, the undersigned officer on behalf of the Borrower certifies that the representations and warranties of the Borrower
contained in the Loan Documents are true and correct in all material respects in each case as of the date hereof, except to the extent such representation or warranty relates to an earlier
date, in which case such representation or warranty shall be true and correct in all material respects as of such earlier date.29

8.             Notice.  For purposes of the Credit Agreement, the initial notice address of each New Lender shall be as set forth below its signature below.

9.             Lenders.  Delivered herewith to the Administrative Agent are such forms, certificates or other evidence with respect to United States federal income tax withholding
matters as such New Lender may be required to deliver to Administrative Agent pursuant to Section 2.20(e) and 2.20(g) of the Credit Agreement.

29 If any acquisition or investment will be made with the proceeds of the New Loans, this certification should be expressed to be subject to the Permitted Acquisition Provisions and
the Limited Condition Acquisition Provision.
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10.          Recordation of the New Loans.  Upon execution and delivery hereof, the Administrative Agent will record the New Loan Commitments and New Loans made by
each New Lender in the Register.

11.          Amendment, Modification and Waiver.  This Agreement may not be amended, waived, supplemented or otherwise modified except as provided by Section 10.1 of
the Credit Agreement.

12.          Entire Agreement.  This Agreement, the Credit Agreement and the other Loan Documents constitute the entire agreement among the parties with respect to the
subject matter hereof and thereof and supersede all other prior agreements and understandings, both written and verbal, among the parties or any of them with respect to the subject
matter hereof.

13.          GOVERNING LAW.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO
PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION
OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

14.          Severability.  Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of
such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this Agreement or affecting the validity or enforceability of any of
the terms or provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so
broad as would be enforceable.

15.          Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which shall constitute one and the same
agreement.
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IN WITNESS WHEREOF, each of the undersigned has caused its duly authorized officer to execute and deliver this Joinder Agreement as of [_______________, _____].

 [NAME OF NEW LENDER],
    
  By:  
   Name:
   Title:
   Notice Address:
   Attention:
   Telephone:
   Facsimile:

 REVLON CONSUMER PRODUCTS CORPORATION
    
  By:  
   Name:
   Title:
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Consented to by:
CITIBANK, N.A.,
as Administrative Agent
 

 

By:  
   
 Name:  
 Title:  
   

[Consented to by:
[●],
as Issuing Lender
 

 

By:  
   
 Name:  
 Title:]30  
 

[Consented to by:
[●],
as Swingline Lender
 

 

By:  
   
 Name:  
 Title:]31  

30 To be added only in the case of any proposed Supplemental Revolving Commitment Increase and only to the extent such consent is required by the terms of the Credit Agreement.
Additional signature blocks to be added for any additional Issuing Lenders.

31 To be added only in the case of any proposed Supplemental Revolving Commitment Increase and only to the extent such consent is required by the terms of the Credit Agreement.
Additional signature blocks to be added for any additional Swingline Lenders.
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SCHEDULE A
TO JOINDER AGREEMENT

New Lender New Loan Commitment Principal
Amount

Committed

Aggregate Amount
of All New Loan Commitments

[Name of Lender] [New Term Loan
Commitment]/[Supplemental Revolving
Commitment Increase]

$_________ $_________

[Name of Lender] [New Term Loan
Commitment]/[Supplemental Revolving
Commitment Increase]

$_________ $_________
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EXHIBIT I

FORM OF
PREPAYMENT OPTION NOTICE

Attention of __________________
Telecopy No. _________________

[Date]

Ladies and Gentlemen:

The undersigned, Citibank, N.A., as administrative agent (in such capacity, the “Administrative Agent”) for the Lenders referred to below, refers to the Term Credit
Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from time to time, the “Credit Agreement”), among Revlon Consumer
Products Corporation, a Delaware corporation (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to time party thereto (the
“Lenders”), the Administrative Agent and Citibank, N.A., as the collateral agent for the Lenders.  Capitalized terms used herein and not otherwise defined herein shall have the meanings
assigned to such terms in the Credit Agreement.  The Administrative Agent hereby gives notice of an offer of prepayment made by the Borrower pursuant to Section 2.12(e) of the Credit
Agreement of the Term Prepayment Amount (the “Prepayment Amount”).  The portion of the Prepayment Amount to be allocated to the Term Loan held by you and the date on which
such prepayment will be made to you (should you elect to receive such prepayment) are set forth below:

(A)          Total Prepayment Amount  $__________
   
(B)          Portion of Prepayment Amount to be received by you  $__________
   
(C)          Prepayment Date (ten Business Days after the date of this Prepayment Option Notice) _____________ ___, 20__
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IF YOU DO NOT WISH TO RECEIVE ALL OR ANY PORTION OF THE PREPAYMENT AMOUNT TO BE ALLOCATED TO YOU ON THE
PREPAYMENT DATE INDICATED IN PARAGRAPH (C) ABOVE, please sign this notice in the space provided below and indicate the percentage and the dollar amount of the
Prepayment Amount otherwise payable to you which you do not wish to receive.  Please return this Prepayment Option Notice as so completed via telecopy to the attention of [_______]
at Citibank, N.A., no later than 5:00 P.M., New York City time, five Business Days after the date of this Prepayment Option Notice, at telecopy number [(__)___ - ____].  IF YOU DO
NOT RETURN THIS NOTICE, YOU WILL RECEIVE 100% OF THE PREPAYMENT AMOUNT ALLOCATED TO YOU ON THE PREPAYMENT DATE.

 CITIBANK, N.A.,
 as Administrative Agent
   
   
 By:  
  Name:
  Title:
   
   
 [NAME OF LENDER]
  
   
 By:  
  Name:
  Title:

Percentage and Dollar Amount
of Prepayment Amount
Declined:  ____%; $ _____
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EXHIBIT J-1

FORM OF
TERM LOAN NOTE

THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MAY NOT BE TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND PROVISIONS OF
THE CREDIT AGREEMENT REFERRED TO BELOW.  TRANSFERS OF THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MUST BE RECORDED IN THE
REGISTER MAINTAINED BY THE ADMINISTRATIVE AGENT PURSUANT TO THE TERMS OF SUCH CREDIT AGREEMENT.

$____________

________________, 20___

FOR VALUE RECEIVED, the undersigned, Revlon Consumer Products Corporation, a Delaware corporation (“RCPC”, and, together with any assignee of, or
successor by merger to, RCPC’s rights and obligations under the Credit Agreement (as hereinafter defined) as provided therein, the “Borrower”), hereby unconditionally promises to pay
to _________________ (the “Lender”) or its registered assigns at the Funding Office specified in the Credit Agreement in Dollars and in immediately available funds, the principal
amount of (a) ____________ DOLLARS ($___________), or, if less, (b) the aggregate unpaid principal amount of all [Insert Tranche of Term Loans] owing to the Lender under the
Credit Agreement.  The principal amount shall be paid in the amounts and on the dates specified in Section 2.3 of the Credit Agreement.  The Borrower further agrees to pay interest in
like money at such office on the unpaid principal amount hereof from time to time outstanding at the rates and on the dates specified in the Credit Agreement.

This Note (a) is one of the Notes issued pursuant to the Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or
otherwise modified from time to time, the “Credit Agreement”), among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to
time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Lenders, (b) is subject to the provisions of the Credit Agreement, which are
hereby incorporated by reference, (c) is subject to optional and mandatory prepayment in whole or in part as provided in the Credit Agreement and (d) is secured and guaranteed as
provided in the Loan Documents.  Reference is hereby made to the Credit Agreement for a statement of all the terms and conditions under which the [Insert Tranche of Term Loans]
evidenced hereby are made and are to be repaid.  In the event of any conflict or inconsistency between the terms of this Note and the terms of the Credit Agreement, to the fullest extent
permitted by applicable law, the terms of the Credit Agreement shall govern and be controlling.

Upon the occurrence of any one or more Events of Default, all principal and all accrued interest then remaining unpaid on this Note shall become, or may be declared
to be, immediately due and payable, all as and to the extent provided in the Credit Agreement.  No failure in exercising any rights hereunder or under the other Loan Documents on the
part of the Lender shall operate as a waiver of such rights.
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All parties now and hereafter liable with respect to this Note, whether maker, principal, surety, guarantor, endorser or otherwise, hereby expressly waive, to the fullest extent permitted by
applicable law, presentment, demand, protest and all other similar notices or similar requirements.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR IN THE CREDIT AGREEMENT, THIS NOTE MAY NOT BE
TRANSFERRED EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE REGISTRATION AND OTHER PROVISIONS OF SECTION 10.6 OF THE CREDIT
AGREEMENT.

[Remainder of page intentionally left blank]
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THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF THE BORROWER AND THE LENDER HEREUNDER SHALL BE GOVERNED BY, AND
SHALL BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

 REVLON CONSUMER PRODUCTS CORPORATION
   
 By:  
  Name:
  Title:
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EXHIBIT J-2

FORM OF
REVOLVING NOTE

THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MAY NOT BE TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND PROVISIONS OF
THE CREDIT AGREEMENT REFERRED TO BELOW.  TRANSFERS OF THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MUST BE RECORDED IN THE
REGISTER MAINTAINED BY THE ADMINISTRATIVE AGENT PURSUANT TO THE TERMS OF SUCH CREDIT AGREEMENT.

$____________

_____________ ___, 20___

FOR VALUE RECEIVED, the undersigned, Revlon Consumer Products Corporation, a Delaware corporation (“RCPC”, and, together with any assignee of, or
successor by merger to, RCPC’s rights and obligations under the Credit Agreement (as hereinafter defined) as provided therein, the “Borrower”), hereby unconditionally promises to pay
to _________________ (the “Lender”) or its registered assigns at the Funding Office specified in the Credit Agreement in Dollars and in immediately available funds, the aggregate
unpaid principal amount of all Revolving Loans made by the Lender to the undersigned pursuant to Section 2.4 of the Credit Agreement, which sum shall be payable on the Revolving
Termination Date.  The Borrower further agrees to pay interest in like money at such office on the unpaid principal amount hereof from time to time outstanding at the rates and on the
dates specified in the Credit Agreement.

This Note (a) is one of the Notes issued pursuant to the Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or
otherwise modified from time to time, the “Credit Agreement”), among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to
time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Lenders, (b) is subject to the provisions of the Credit Agreement, which are
hereby incorporated by reference, (c) is subject to optional and mandatory prepayment in whole or in part as provided in the Credit Agreement and (d) is secured and guaranteed as
provided in the Loan Documents.  Reference is hereby made to the Credit Agreement for a statement of all the terms and conditions under which the Revolving Loans evidenced hereby
are made and are to be repaid.  In the event of any conflict or inconsistency between the terms of this Note and the terms of the Credit Agreement, to the fullest extent permitted by
applicable law, the terms of the Credit Agreement shall govern and be controlling.

Upon the occurrence of any one or more Events of Default, all principal and all accrued interest then remaining unpaid on this Note shall become, or may be declared
to be, immediately due and payable, all as and to the extent provided in the Credit Agreement.  No failure in exercising any rights hereunder or under the other Loan Documents on the
part of the Lender shall operate as a waiver of such rights.
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All parties now and hereafter liable with respect to this Note, whether maker, principal, surety, guarantor, endorser or otherwise, hereby expressly waive, to the fullest
extent permitted by applicable law, presentment, demand, protest and all other similar notices or similar requirements.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR IN THE CREDIT AGREEMENT, THIS NOTE MAY NOT BE
TRANSFERRED EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE REGISTRATION AND OTHER PROVISIONS OF SECTION 10.6 OF THE CREDIT
AGREEMENT.

[Remainder of page intentionally left blank]
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THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF THE BORROWER AND THE LENDER HEREUNDER SHALL BE GOVERNED BY, AND
SHALL BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

 REVLON CONSUMER PRODUCTS CORPORATION
   
 By:  
  Name:
  Title:
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EXHIBIT K

FORM OF ABL INTERCREDITOR AGREEMENT

See attached.
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EXHIBIT L-1

FORM OF INCREASE SUPPLEMENT

INCREASE SUPPLEMENT, dated as of _____________ ___, 20___, to the Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived,
supplemented or otherwise modified from time to time, the “Credit Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), Revlon,
Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to time party thereto (the “Lenders”) and Citibank, N.A., as the administrative agent and collateral
agent for the Lenders.

1.          Pursuant to Section 2.25 of the Credit Agreement, the Borrower hereby proposes to increase (the “Increase”) the aggregate existing [Insert Tranche of Term
Loans]/[Revolving Commitments] from [$_______] to [$_______].

2.          Each of the following Lenders (each, an “Increasing Lender”) has been invited by the Borrower, and has agreed, subject to the terms hereof, to increase its
existing [Insert Tranche of Term Loans]/[Revolving Commitments] as follows:

Name of Lender [Insert Tranche of Term Loans] [Revolving Commitments] [Supplemental Term Loan Commitment] [Supplemental
Revolving Commitment Increase]

(after giving effect hereto)
 

 $ $

 $ $

 $ $
 

3.          Pursuant to Section 2.25 of the Credit Agreement, by execution and delivery of this Increase Supplement, each of the Increasing Lenders agrees and
acknowledges that it shall have aggregate [Insert Tranche of Term Loans]/[ Revolving Commitments] and [Supplemental Term Loan Commitments]/[Supplemental Revolving
Commitment Increases] in the amounts set forth above next to its name.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this INCREASE SUPPLEMENT to be duly executed and delivered by their proper and duly authorized
officers as of the day and year first above written.

The Increasing Lender:
[INCREASING LENDER]

By:   
Name:  

 Title:  
 
 

  

REVLON CONSUMER PRODUCTS CORPORATION,
as Borrower
   
By:   
 Name:  
 Title:  
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EXHIBIT L-2

FORM OF LENDER JOINDER AGREEMENT

THIS LENDER JOINDER AGREEMENT, dated as of _____________ ___, 20___ (this “Lender Joinder Agreement”), by and among the bank or financial institution
party hereto (the “Additional Commitment Lender”), REVLON CONSUMER PRODUCTS CORPORATION, a Delaware corporation (together with its successors and assigns, the
“Borrower”), and CITIBANK, N.A., as the administrative agent for the Lenders referred to below (in such capacity, the “Administrative Agent”).

RECITALS:

WHEREAS, reference is made to the Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from
time to time, the “Credit Agreement”; unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement), among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to time party thereto (the “Lenders”), the
Administrative Agent and Citibank, N.A., as the collateral agent for the Lenders; and

WHEREAS, subject to the terms and conditions of the Credit Agreement, the Borrower may add [Supplemental Term Loan Commitments]/[Supplemental Revolving
Commitment Increases] of one or more Additional Commitment Lenders by entering into one or more Lender Joinder Agreements provided that after giving effect thereto the aggregate
amount of all [Supplemental Term Loan Commitments]/[Supplemental Revolving Commitment Increases] shall not exceed the Maximum Incremental Facilities Amount.

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto agree as follows:

1. The Additional Commitment Lender party hereto hereby agrees to commit to provide its respective Commitments as set forth on Schedule A annexed hereto, on the
terms and subject to the conditions set forth below:

Such Additional Commitment Lender (a) represents and warrants that it is legally authorized to enter into this Lender Joinder Agreement; (b) confirms that it has
received a copy of the Credit Agreement, together with copies of the financial statements referred to in Section 4.1 or 6.1, as applicable, of the Credit Agreement and such other
documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this Lender Joinder Agreement; (c) agrees that it will, independently
and without reliance upon the Administrative Agent or any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own
credit decisions in taking or not taking action under the Credit Agreement, the other Loan Documents or any other instrument or document furnished pursuant hereto or thereto; (d)
appoints and authorizes each applicable Agent to take such action as agent on its behalf and to exercise such powers and discretion under the Credit Agreement, the other Loan
Documents or any other instrument or document furnished pursuant hereto or thereto as are delegated to each such Agent, as applicable, by the terms thereof, together with such powers
as are incidental thereto; (e) hereby affirms the acknowledgements and representations of such Additional Commitment Lender as a Lender contained in Section 9.6 of the Credit
Agreement; and (f) agrees that it will be bound by the provisions of the Credit Agreement and will perform in accordance with the terms of the Credit Agreement all the obligations
which by the terms of the Credit Agreement are required to be performed by it as a Lender, including its obligations pursuant to Section 10.6 of the Credit Agreement.
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2. The Additional Commitment Lender hereby agrees to make its [Supplemental Term Loan Commitments]/[Supplemental Revolving Commitment Increases] on the
following terms and conditions on the Effective Date set forth on Schedule A pertaining to such Additional Commitment Lender attached hereto:

1. Additional Commitment Lender to Be a Lender.  Such Additional Commitment Lender acknowledges and agrees that upon its execution of this Lender Joinder
Agreement that such Additional Commitment Lender shall on and as of the Effective Date set forth on Schedule A become a “Lender” with respect to the Tranche
indicated on Schedule A, under, and for all purposes of, the Credit Agreement and the other Loan Documents, shall be subject to and bound by the terms thereof, shall
perform all the obligations of and shall have all rights of a Lender thereunder, and shall make available such amount to fund its ratable share of outstanding Loans on
the Effective Date as the Administrative Agent may instruct. Each Additional Commitment Lender represents and warrants that it is an Eligible Assignee.

2. Certain Delivery Requirements.  Each Additional Commitment Lender has delivered herewith to the Borrower and the Administrative Agent such forms, certificates or
other evidence with respect to United States federal income tax withholding matters as such Additional Commitment Lender may be required to deliver to the
Borrower and the Administrative Agent pursuant to Section 2.20(e) and 2.20(g) of the Credit Agreement.

3. Credit Agreement Governs.  Except as set forth in this Lender Joinder Agreement, [Supplemental Term Loan Commitments] [Supplemental Revolving Commitment
Increases] shall otherwise be subject to the provisions of the Credit Agreement and the other Loan Documents.

4. Notice.  For purposes of the Credit Agreement, the initial notice address of such Additional Commitment Lender shall be as set forth below its signature below.

5. Recordation of the New Loans.  Upon execution and delivery hereof, the Administrative Agent will record the [Supplemental Term Loan Commitments] [Supplemental
Revolving Commitment Increases] made by such Additional Commitment Lender in the Register.

6. Amendment, Modification and Waiver.  This Lender Joinder Agreement may not be amended, waived, supplemented or otherwise modified except as provided by
Section 10.1 of the Credit Agreement.

7. Entire Agreement.  This Lender Joinder Agreement, the Credit Agreement and the other Loan Documents constitute the entire agreement among the parties with
respect to the subject matter hereof and thereof and supersede all other prior agreements and understandings, both written and verbal, among the parties or any of them
with respect to the subject matter hereof.

8. GOVERNING LAW.  THIS LENDER JOINDER AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS LENDER
JOINDER AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT
MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.
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9. Severability.  Any term or provision of this Lender Joinder Agreement which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective
to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this Lender Joinder Agreement or
affecting the validity or enforceability of any of the terms or provisions of this Lender Joinder Agreement in any other jurisdiction. If any provision of this Lender
Joinder Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as would be enforceable.

10. Counterparts.  This Lender Joinder Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which shall constitute one
and the same agreement.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, each of the undersigned has caused its duly authorized officer to execute and deliver this Lender Joinder Agreement as of the date first
above written.

 [NAME OF ADDITIONAL COMMITMENT LENDER]
   
   
 By:  
  Name:
  Title:
   
   
 Notice Address:
 Attention:
 Telephone:
 Facsimile:
   
   
 REVLON CONSUMER PRODUCTS CORPORATION,
 as Borrower
   
 By:  
  Name:
  Title:
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Consented to by:
CITIBANK, N.A.,
as Administrative Agent
By:  
   
 Name:  
 Title:  

[Consented to by:
[●],
as Issuing Lender

 

By:  
   
 Name:  
 Title:]32  

 
[Consented to by:
[●],
as Swingline Lender

 

By:  
   
 Name:  
 Title:]33  

32 To be added only in the case of any Supplemental Revolving Commitment Increase and only to the extent such consent is required by the terms of the Credit Agreement. Additional
signature blocks to be added for any additional Issuing Lenders.

33 To be added only in the case of any Supplemental Revolving Commitment Increase and only to the extent such consent is required by the terms of the Credit Agreement. Additional
signature blocks to be added for any additional Swingline Lenders.
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SCHEDULE A
to

EXHIBIT L-2

[SUPPLEMENTAL TERM LOAN COMMITMENTS] [SUPPLEMENTAL REVOLVING COMMITMENT INCREASE]

Additional Commitment
Lender

New Loan Commitment Principal Amount Committed Aggregate Amount of All [Supplemental Term Loan
Commitments] [Supplemental Revolving Commitment

Increase]

[Name of Lender] [Supplemental Term Loan Commitments]
[Supplemental Revolving Commitment Increase]

$__________ $____________

[Name of Lender] [Supplemental Term Loan Commitments]
[Supplemental Revolving Commitment Increase]

$__________ $____________

Effective Date of Lender Joinder Agreement:  ___________________________
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EXHIBIT M

FORM OF MORTGAGE

See attached.
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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING

THIS MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING (this “Mortgage”) is dated as of
[__________], 2016 by and from REVLON CONSUMER PRODUCTS CORPORATION, a Delaware corporation (“Mortgagor”), whose address is One New York Plaza, New  York,
New York 10004, to CITIBANK, N.A., a [_______________], as administrative agent and collateral agent (in such capacity, “Agent”) for the Secured Parties as defined in the Term
Loan Credit Agreement (defined below), having an address at [_______________] (Agent, together with its successors and assigns, “Mortgagee”).

ARTICLE 1
DEFINITIONS

Section 1.1          Definitions.  All capitalized terms used herein without definition shall have the respective meanings ascribed to them in the Term Loan Credit
Agreement, as the context may require.  If any term is not defined in the Term Loan Credit Agreement, then such term will have the meaning ascribed to it in the Intercreditor
Agreement.  As used herein, the following terms shall have the following meanings:

(a)  “ABL Credit Agreement”:  The Asset-Based Revolving Credit Agreement, dated September 7, 2016, as the same may be amended, amended and restated,
supplemented or otherwise modified from time to time among Revlon Consumer Products Corporation, as the Company and Borrower (“Borrower”), Revlon, Inc. (“Holdings”) solely
for purposes of Section 7A of the ABL Credit Agreement, the Local Borrowing Subsidiaries from time to time party thereto, Mortgagee and the other ABL Secured Parties (defined
below).

(b)  “ABL Mortgage”: the First Lien Mortgage, Security Agreement, Assignment of Rents and Leases and Fixture Filing dated as of [____________], 2016, by and
from Mortgagor to Mortgagee.

(c)  “ABL Secured Parties”: The Secured Parties identified in the ABL Credit Agreement.

(d)  “Event of Default”:  An Event of Default under and as defined in the Term Loan Credit Agreement.

(e)  “Guaranty”:  That certain Guarantee and Collateral Agreement by and from Mortgagor and the other grantors referred to therein for the benefit of the Secured
Parties dated as of even date herewith, as the same may hereafter be amended, amended and restated, supplemented or otherwise modified from time to time.

(f)  “Indebtedness”:  The Indebtedness as defined in the Term Loan Credit Agreement.

(g)  “Intercreditor Agreement”:  That certain ABL Intercreditor Agreement, dated as of [__________], 2016, as the same may be amended, amended and restated,
supplemented or otherwise modified from time to time, among Borrower, Holdings, the other Loan Parties, the Collateral Agent (as such term is defined in the Term Loan Credit
Agreement) and the collateral agent under the ABL Documents.



(h)  “Loan Documents”:  The Loan Documents as defined in the Term Loan Credit Agreement.

(i)  “Mortgaged Property”:  The fee interest in the real property described in Exhibit A attached hereto and incorporated herein by this reference, together with any
greater estate therein as hereafter may be acquired by Mortgagor (the “Land”), and all of Mortgagor’s right, title and interest now or hereafter acquired in and to (1) all improvements
now owned or hereafter acquired by Mortgagor, now or at any time situated, placed or constructed upon the Land (the “Improvements”; the Land and Improvements are collectively
referred to as the “Premises”), (2) all materials, supplies, equipment, apparatus and other items of personal property now owned or hereafter acquired by Mortgagor and now or hereafter
attached to, installed in or used in connection with any of the Improvements or the Land, and water, gas, electrical, telephone, storm and sanitary sewer facilities and all other utilities
whether or not situated in easements, and all equipment, inventory and other goods in which Mortgagor now has or hereafter acquires any rights or any power to transfer rights and that
are or are to become fixtures (as defined in the UCC, defined below) related to the Land (the “Fixtures”), (3) all goods, accounts, inventory, general intangibles, instruments, documents,
contract rights and chattel paper, including all such items as defined in the UCC, now owned or hereafter acquired by Mortgagor and now or hereafter affixed to, placed upon, used in
connection with, arising from or otherwise related to the Premises (the “Personalty”), (4) all reserves, escrows or impounds required under the Term Loan Credit Agreement or any of
the other Loan Documents and all deposit accounts maintained by Mortgagor with respect to the Mortgaged Property (the “Deposit Accounts”), (5) all leases, licenses, concessions,
occupancy agreements or other agreements (written or oral, now or at any time in effect) which grant to any Person a possessory interest in, or the right to use, all or any part of the
Mortgaged Property, together with all related security and other deposits (the “Leases”), (6) all of the rents, revenues, royalties, income, proceeds, profits, accounts receivable, security
and other types of deposits, and other benefits paid or payable by parties to the Leases for using, leasing, licensing possessing, operating from, residing in, selling or otherwise enjoying
the Mortgaged Property (the “Rents”), (7) all other agreements, such as construction contracts, architects’ agreements, engineers’ contracts, utility contracts, maintenance agreements,
management agreements, service contracts, listing agreements, guaranties, warranties, permits, licenses, certificates and entitlements in any way relating to the construction, use,
occupancy, operation, maintenance, enjoyment or ownership of the Mortgaged Property (the “Property Agreements”), (8) all rights, privileges, tenements, hereditaments, rights‑of‑way,
easements, appendages and appurtenances appertaining to the foregoing, (9) all property tax refunds payable with respect to the Mortgaged Property (the “Tax Refunds”),  (10) all
accessions, replacements and substitutions for any of the foregoing and all proceeds thereof (the “Proceeds”),  (11) all insurance policies, unearned premiums therefor and proceeds from
such policies covering any of the above property now or hereafter acquired by Mortgagor (the “Insurance”), and (12) all awards, damages, remunerations, reimbursements, settlements
or compensation heretofore made or hereafter to be made by any governmental authority pertaining to any condemnation or other taking (or any purchase in lieu thereof) of all or any
portion of the Land, Improvements, Fixtures or Personalty (the “Condemnation Awards”).  Notwithstanding the foregoing, to the extent that the Mortgaged Property would include any
“Excluded Collateral” (as such term is defined in the Term Loan Credit Agreement), such Excluded Collateral shall be deemed not to be a part of the Mortgaged Property.  As used in
this Mortgage, the term “Mortgaged Property” shall mean all or, where the context permits or requires, any portion of the above or any interest therein.

(j)  “Obligations”:  The Secured Obligations as defined in the Term Loan Credit Agreement and all of the agreements, covenants, conditions, warranties,
representations and other obligations of Mortgagor under this Mortgage.
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(k)  “Permitted Lien”:  Liens permitted pursuant to Section 7.3(a), (b), (e), (h), (dd)(i), (ee) (with respect to Section 7.3(a), (b), (e), (h), or (dd)(i)) or (hh) of the Term
Loan Credit Agreement and Customary Permitted Liens (as defined in the ABL Credit Agreement).

(l)  “Term Loan Credit Agreement”:  That certain Term Credit Agreement dated as of September 7, 2016, as the same may be amended, amended and restated,
supplemented or otherwise modified from time to time, among Borrower, Holdings, solely for purposes of Sectin 7A of the Term Loan Credit Agreement, Citibank N.A., in its capacity
as administrative agent and collateral agent (the “Term Loan Agent”), and the several banks and other financial institutions or entities from time to time parties thereto as Lenders.

(m)  “Secured Parties”:  The Secured Parties identified in the ABL Credit Agreement.

(n)  “UCC”:  The Uniform Commercial Code of New York or, if the creation, perfection and enforcement of any security interest herein granted is governed by the
laws of a state other than New York, then, as to the matter in question, the Uniform Commercial Code in effect in that state.

ARTICLE 2
GRANT

Section 2.1          Second Lien Facility Grant.  To secure the full and timely payment of the Indebtedness and the full and timely performance of the Obligations,
Mortgagor MORTGAGES, GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS and CONFIRMS, to Mortgagee for the benefit of the Secured Parties the Mortgaged Property,
subject, however, only to first lien granted under the ABL Credit Agreement and the Permitted Liens, TO HAVE AND TO HOLD the Mortgaged Property, and Mortgagor does hereby
bind itself, its successors and assigns to WARRANT AND FOREVER DEFEND the title to the Mortgaged Property unto Mortgagee.

ARTICLE 3
WARRANTIES, REPRESENTATIONS AND COVENANTS

Mortgagor warrants, represents and covenants to Mortgagee as follows:

Section 3.1          Title to Mortgaged Property and Lien of this Instrument.  Mortgagor owns the Mortgaged Property free and clear of any liens, claims or interests,
except the first lien granted under the ABL Credit Agreement and the Permitted Liens.  Upon recordation in the official real estate records in the county (or other applicable jurisdiction)
in which the Mortgaged Property is located, and the payment of all taxes associated therewith, this Mortgage will constitute a valid, enforceable second priority lien and security interest
against the Mortgaged Property, subject only to the first lien  granted under the ABL Credit Agreement and the Permitted Liens.

Section 3.2          Lien Status.  Mortgagor shall preserve and protect the second lien and security interest priority of this Mortgage.  If any lien or security interest other
than the first lien granted under the ABL Credit Agreement or a Permitted Lien is asserted against the Mortgaged Property, Mortgagor shall promptly, and at its expense, (a) give
Mortgagee a detailed written notice of such Lien (including origin, amount and other terms) to the extent required under the Term Loan Credit Agreement, and (b) pay the underlying
claim in full or take such other action so as to cause it to be released or contest the same to the extent permitted by and in compliance with the requirements of Section 6.3 of the Term
Loan Credit Agreement.
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Section 3.3          Payment and Performance.  Mortgagor shall pay the Indebtedness when due under the Term Loan Credit Agreement and the other Loan Documents
and shall perform the Obligations in full when they are required to be performed.

Section 3.4          Replacement of Fixtures and Personalty.  Mortgagor shall not, without the prior written consent of Mortgagee, permit any of the Fixtures or
Personalty owned or leased by Mortgagor to be removed at any time from the Land or Improvements, unless the removed item is (a) removed temporarily for its protection, maintenance
and/or repair, (b) replaced by an item of similar functionality and quality, (c) obsolete or unnecessary for the then-current operation of the Premises, or is not prohibited from being
removed by the Term Loan Credit Agreement.

Section 3.5          Inspection.  Mortgagor shall permit Mortgagee and the other Secured Parties and their respective agents, representatives and employees, upon
reasonable prior notice to Mortgagor, to inspect the Mortgaged Property and all books and records of Mortgagor located thereon, and to conduct such environmental and engineering
studies as Mortgagee or the other Secured Parties may require, provided that such inspections and studies shall not materially interfere with the use and operation of the Mortgaged
Property and shall be made in accordance with, and to the extent permitted by, the Term Loan Credit Agreement.  Costs of any such inspections shall be paid as provided in the Term
Loan Credit Agreement.

Section 3.6          Other Covenants.  All of the covenants in the Term Loan Credit Agreement are incorporated herein by reference.

Section 3.7          Insurance; Condemnation Awards and Insurance Proceeds.

(a)  Insurance.  Mortgagor shall (1) maintain or cause to be maintained in full force and effect all policies of insurance of any kind with respect to the Mortgaged
Property (including, without limitation, policies of fire, theft, public liability, property damage, other casualty, and business interruption) with financially sound and reputable insurance
companies or associations (in each case that are not Affiliates of the Mortgagor) of a nature and providing such coverage as is sufficient and as is customarily carried by businesses of the
size and character of the business of the Mortgagor and (2) cause all insurance relating to any property or business of the Mortgagor to name the Mortgagee as additional insured or loss
payee, as appropriate, and, if available, to provide that no cancellation, material addition in amount or material change in coverage shall be effective until after 30 days’ notice thereof to
the Mortgagee.  In addition to the foregoing, if any portion of the Mortgaged Property is located in an area identified by the Federal Emergency Management Agency as an area having
special flood hazards and in which flood insurance has been made available under the National Flood Insurance Act of 1968 (or any amendment or successor act thereto), then
Mortgagor shall maintain, or cause to be maintained, with a financially sound and reputable insurer, flood insurance in an amount sufficient to comply with all applicable rules and
regulations promulgated pursuant to such Act.

(b)  Condemnation Awards. Subject to the terms of the Term Loan Credit Agreement and the Intercreditor Agreement, Mortgagor assigns all Condemnation Awards to
Mortgagee and authorizes Mortgagee to collect and receive such Condemnation Awards and to give proper receipts and acquittances therefor.

(c)  Insurance Proceeds.  Subject to the terms of the Term Loan Credit Agreement and the Intercreditor Agreement, Mortgagor (i) assigns to Mortgagee all proceeds of
any insurance policies insuring against loss or damage to the Mortgaged Property and (ii) authorizes Mortgagee to collect and receive such proceeds and authorizes and directs the issuer
of each of such insurance policies to make payment for all such losses directly to Mortgagee, instead of to Mortgagor and Mortgagee jointly.
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(d)  Restoration.  Notwithstanding anything to the contrary in this Section 3.7, provided that no Event of Default has occurred and is continuing, subject to any
obligation to make any prepayments under the Term Loan Credit Agreement with such proceeds, Mortgagee hereby agrees that Mortgagor shall be entitled to collect and retain any
proceeds by reason of a casualty or condemnation and to apply such proceeds to the restoration, repair or replacement of the Mortgaged Property or to otherwise use such proceeds in
accordance with the Term Loan Credit Agreement.

Section 3.8          Mortgage Tax.  Mortgagor shall (i) pay when due any tax imposed upon it or upon Mortgagee or any Lender pursuant to the tax law of the state in
which the Mortgaged Property is located in connection with the execution, delivery and recordation of this Mortgage and any of the other Loan Documents and (ii) prepare, execute and
file any form required to be prepared, executed and filed in connection therewith.

Section 3.9          Prohibited Transfers. Except as expressly permitted by the Term Loan Credit Agreement, Mortgagor shall not, without the prior written
consent of Mortgagee, sell, lease or convey all or any part of the Mortgaged Property.

ARTICLE 4
[Intentionally Omitted]

ARTICLE 5
DEFAULT AND FORECLOSURE

Section 5.1          Remedies.  Subject to the terms of the Intercreditor Agreement, upon the occurrence and during the continuance of an Event of Default, Mortgagee
may, at Mortgagee’s election, exercise any or all of the following rights, remedies and recourses:

(a)  Acceleration.  Subject to any provisions of the Loan Documents providing for the automatic acceleration of the Indebtedness upon the occurrence of certain Events
of Default, declare the Indebtedness to be immediately due and payable, without further notice, presentment, protest, notice of intent to accelerate, notice of acceleration, demand or
action of any nature whatsoever (each of which hereby is expressly waived by Mortgagor), whereupon the same shall become immediately due and payable,  but only to the extent
provided in the Term Loan Credit Agreement.

(b)  Entry on Mortgaged Property.  Enter the Mortgaged Property and take exclusive possession thereof and of all books, records and accounts relating thereto or
located thereon.  If Mortgagor remains in possession of the Mortgaged Property following the occurrence and during the continuance of an Event of Default and without Mortgagee’s
prior written consent, Mortgagee may invoke any legal remedies to dispossess Mortgagor.

(c)  Operation of Mortgaged Property.  Hold, lease, develop, manage, operate or otherwise use the Mortgaged Property upon such terms and conditions as Mortgagee
may deem reasonable under the circumstances (making such repairs, alterations, additions and improvements and taking other actions, from time to time, as Mortgagee deems necessary
or desirable), and apply all Rents and other amounts collected by Mortgagee in connection therewith in accordance with the provisions of Section 5.7.

(d)  Foreclosure and Sale.  Institute proceedings for the complete foreclosure of this Mortgage by judicial action or by power of sale, in which case the Mortgaged
Property may be sold for cash or credit in one or more parcels as Mortgagee may determine.  With respect to any notices required or permitted under the UCC, Mortgagor agrees that ten
(10) days’ prior written notice shall be deemed commercially reasonable.  At any such sale by virtue of any judicial proceedings, power of sale, or any other legal right, remedy or
recourse, the title to and right of possession of any such property shall pass to the purchaser thereof, and to the fullest extent permitted by law, Mortgagor shall be completely and
irrevocably divested of all of its right, title, interest, claim, equity, equity of redemption, and demand whatsoever, either at law or in equity, in and to the property sold and such sale shall
be a perpetual bar both at law and in equity against Mortgagor, and against all other Persons claiming or to claim the property sold or any part thereof, by, through or under Mortgagor. 
Mortgagee or any of the other Secured Parties may be a purchaser at such sale.  If Mortgagee or such other Secured Party is the highest bidder, Mortgagee or such other Secured Party
may credit the portion of the purchase price that would be distributed to Mortgagee or such other Secured Party against the Indebtedness in lieu of paying cash.  In the event this
Mortgage is foreclosed by judicial action, appraisement of the Mortgaged Property is waived.
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(e)  Receiver.  If an Event of Default shall have occurred, Mortgagee, to the extent permitted by law and without regard to the value, adequacy or occupancy of the
security for the indebtedness and other sums secured hereby, shall be entitled as a matter of right if it so elects to the appointment of a receiver to enter upon and take possession of the
Mortgaged Property and to collect all rents, income and other benefits thereof and apply the same as the court may direct and any such receiver shall be entitled to hold, store, use,
operate, manage and control the Mortgaged Property and conduct the business thereof as would Mortgagee pursuant to Sections 5.1(b) and 5.1(c) above.  The expenses, including
receiver’s fees, attorneys’ fees, costs and agent’s compensation, incurred pursuant to the powers herein contained shall be secured by this Mortgage.  The right to enter and take
possession of and to manage and operate the Mortgaged Property and to collect all rents, income and other benefits thereof, whether by a receiver or otherwise, shall be cumulative to
any other right or remedy hereunder or afforded by law and may be exercised concurrently therewith or independently thereof.  Mortgagee shall be liable to account only for such rents,
income and other benefits actually received by Mortgagee, whether received pursuant to this Section or Sections 5.1(b) or 5.1(c).  Notwithstanding the appointment of any receiver or
other custodian, Mortgagee shall be entitled as pledgee to the possession and control of any cash, deposits, or instruments at the time held by, or payable or deliverable under the terms of
this Mortgage to, Mortgagee.

(f)  Other.  Exercise all other rights, remedies and recourses granted under the Term Loan Credit Agreement or other Loan Documents or otherwise available at law or
in equity.

Section 5.2          Separate Sales.  The Mortgaged Property may be sold in one or more parcels and in such manner and order as Mortgagee in its sole
discretion may elect.  The right of sale arising out of any Event of Default shall not be exhausted by any one or more sales.

Section 5.3          Remedies Cumulative, Concurrent and Nonexclusive.  Subject to the Intercreditor Agreement and the Guaranty, Mortgagee and the other Secured
Parties shall have all rights, remedies and recourses granted in the Loan Documents and available at law or equity (including the UCC), which rights (a) shall be cumulative and
concurrent, (b) may be pursued separately, successively or concurrently against Mortgagor or others obligated under the Loan Documents, or against the Mortgaged Property, or against
any one or more of them, at the sole discretion of Mortgagee or such other Secured Party, as the case may be, (c) may be exercised as often as occasion therefor shall arise, and the
exercise or failure to exercise any of them shall not be construed as a waiver or release thereof or of any other right, remedy or recourse, and (d) are intended to be, and shall be,
nonexclusive.  No action by Mortgagee or any other Secured Party in the enforcement of any rights, remedies or recourses under the Loan Documents or otherwise at law or equity shall
be deemed to cure any Event of Default.

Section 5.4          Release of and Resort to Collateral.  Mortgagee may release, regardless of consideration and without the necessity for any notice to or consent by the
holder of any subordinate lien on the Mortgaged Property, any part of the Mortgaged Property without, as to the remainder, in any way impairing, affecting, subordinating or releasing
the lien or security interest created in or evidenced by the Loan Documents or their priority with respect to the Mortgaged Property.  For payment of the Indebtedness, Mortgagee may
resort to any other security in such order and manner as Mortgagee may elect.
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Section 5.5          Waiver of Redemption, Notice and Marshalling of Assets.  To the fullest extent permitted by law, Mortgagor hereby irrevocably and unconditionally
waives and releases (a) all benefit that might accrue to Mortgagor by virtue of any present or future statute of limitations or law or judicial decision exempting the Mortgaged Property
from attachment, levy or sale on execution or providing for any stay of execution, exemption from civil process, redemption or extension of time for payment, (b) all notices of any
Event of Default or of any election by Mortgagee to exercise or the actual exercise of any right, remedy or recourse provided for under the Loan Documents, and (c) any right to a
marshalling of assets or a sale in inverse order of alienation.

Section 5.6          Discontinuance of Proceedings.  If Mortgagee or any other Secured Party shall have proceeded to invoke any right, remedy or recourse permitted
under the Loan Documents and shall thereafter elect to discontinue or abandon it for any reason, Mortgagee or such other Secured Party, as the case may be, shall have the unqualified
right to do so and, in such an event, Mortgagor, Mortgagee and the other Secured Parties shall be restored to their former positions with respect to the Indebtedness, the Obligations, the
Loan Documents, the Mortgaged Property and otherwise, and the rights, remedies, recourses and powers of Mortgagee and the other Secured Parties shall continue as if the right, remedy
or recourse had never been invoked, but no such discontinuance or abandonment shall waive any Event of Default which may then exist or the right of Mortgagee or any other Secured
Party thereafter to exercise any right, remedy or recourse under the Loan Documents for such Event of Default.

Section 5.7          Application of Proceeds.  The proceeds of any sale of, and the Rents and other amounts generated by the holding, leasing, management, operation or
other use of, the Mortgaged Property in connection with Mortgagee’s exercise of remedies pursuant to Section 5.1 above shall be applied by Mortgagee (or the receiver, if one is
appointed) in accordance with Section 6.6 of the Guaranty unless otherwise required by applicable law.

Section 5.8          Occupancy After Foreclosure.  Any sale of the Mortgaged Property or any part thereof in accordance with Section 5.1(d) will divest all right, title and
interest of Mortgagor in and to the property sold.  Subject to applicable law, any purchaser at a foreclosure sale will receive immediate possession of the property purchased.  If
Mortgagor retains possession of such property or any part thereof subsequent to such sale, Mortgagor will be considered a tenant at sufferance of the purchaser, and will, if Mortgagor
remains in possession after demand to remove, be subject to eviction and removal, forcible or otherwise, with or without process of law.

Section 5.9          Additional Advances and Disbursements; Costs of Enforcement.

(a)  Following the occurrence and during the continuance of any Event of Default, Mortgagee and each of the other Secured Parties shall have the right, but not the
obligation, to cure such Event of Default in the name and on behalf of Mortgagor.  All sums advanced and expenses incurred at any time by Mortgagee or any other Secured Party under
this Section 5.9, or otherwise under this Mortgage or any of the other Loan Documents or applicable law, shall bear interest from the date that such sum is advanced or expense incurred,
to and including the date of reimbursement, computed at the highest rate at which interest is then computed on any portion of the Indebtedness, and all such sums, together with interest
thereon, shall be secured by this Mortgage.
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(b)  Mortgagor shall pay all reasonable, out-of-pocket expenses (including reasonable attorneys’ fees and expenses) of or incidental to the perfection and enforcement
of this Mortgage and the other Loan Documents, or the enforcement, compromise or settlement of the Indebtedness or any claim under this Mortgage and the other Loan Documents, and
for the curing thereof, or for defending or asserting the rights and claims of Mortgagee in respect thereof, by litigation or otherwise, in each case to the extent required by Section 10.5 of
the Term Loan Credit Agreement.

Section 5.10          No Mortgagee in Possession.  Neither the enforcement of any of the remedies under this Article 5, the assignment of the Rents and Leases under
Article 6, the security interests under Article 7, nor any other remedies afforded to Mortgagee under the Loan Documents, at law or in equity shall cause Mortgagee or any other Secured
Party to be deemed or construed to be a mortgagee in possession of the Mortgaged Property, to obligate Mortgagee or any other Secured Party to lease the Mortgaged Property or attempt
to do so, or to take any action, incur any expense, or perform or discharge any obligation, duty or liability whatsoever under any of the Leases or otherwise.

ARTICLE 6
ASSIGNMENT OF RENTS AND LEASES

Section 6.1          Assignment.  In furtherance of and in addition to the assignment made by Mortgagor in Section 2.1 of this Mortgage, Mortgagor hereby absolutely
and unconditionally assigns, sells, transfers and conveys to Mortgagee on behalf of the Secured Parties all of its right, title and interest in and to all Leases, whether now existing or
hereafter entered into, and all of its right, title and interest in and to all Rents.  These assignments are absolute assignments and not assignments for additional security only.  So long as
no Event of Default shall have occurred and be continuing, Mortgagor shall have a revocable license from Mortgagee to exercise all rights extended to the landlord under the Leases,
including the right to receive and collect all Rents and to hold the Rents in trust for use in the payment and performance of the Obligations and to otherwise use the same.  The foregoing
license is granted subject to the conditional limitation that no Event of Default shall have occurred and be continuing.  Upon the occurrence and during the continuance of an Event of
Default, whether or not legal proceedings have commenced, and without regard to waste, adequacy of security for the Obligations or solvency of Mortgagor, the license herein granted
shall automatically expire and terminate, without notice to Mortgagor by Mortgagee (any such notice being hereby expressly waived by Mortgagor to the extent permitted by applicable
law).

Section 6.2          Perfection Upon Recordation.  Mortgagor acknowledges that Mortgagee has taken all actions necessary to obtain, and that upon recordation of this
Mortgage Mortgagee shall have, to the extent permitted under applicable law, a valid and fully perfected, first priority, present assignment of the Rents arising out of the Leases and all
security for such Leases.  Mortgagor acknowledges and agrees that upon recordation of this Mortgage Mortgagee’s interest in the Rents shall be deemed to be fully perfected, “choate”
and enforced as to Mortgagor and to the extent permitted under applicable law, all third parties, including, without limitation, any subsequently appointed trustee in any case under Title
11 of the United States Code (the “Bankruptcy Code”), without the necessity of commencing a foreclosure action with respect to this Mortgage, making formal demand for the Rents,
obtaining the appointment of a receiver or taking any other affirmative action.

Section 6.3          Bankruptcy Provisions.  Without limitation of the absolute nature of the assignment of the Rents hereunder, Mortgagor and Mortgagee agree that (a)
this Mortgage shall constitute a “security agreement” for purposes of Section 552(b) of the Bankruptcy Code, (b) the security interest created by this Mortgage extends to property of
Mortgagor acquired before the commencement of a case in bankruptcy and to all amounts paid as Rents and (c) such security interest shall extend to all Rents acquired by the estate after
the commencement of any case in bankruptcy.
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Section 6.4          No Merger of Estates.  So long as part of the Indebtedness and the Obligations secured hereby remain unpaid and undischarged, the fee and leasehold

estates to the Mortgaged Property shall not merge, but shall remain separate and distinct, notwithstanding the union of such estates either in Mortgagor, Mortgagee, any tenant or any
third party by purchase or otherwise.

ARTICLE 7
SECURITY AGREEMENT

Section 7.1          Security Interest.  This Mortgage constitutes a “security agreement” on personal property within the meaning of the UCC and other applicable law
and with respect to the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds, Proceeds, Insurance and Condemnation Awards.  To this end,
Mortgagor grants to Agent for the benefit of the Secured Parties a first and prior security interest in the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax
Refunds, Proceeds, Insurance, Condemnation Awards and all other Mortgaged Property which is personal property to secure the payment of the Indebtedness and performance of the
Obligations subject, in each case, to the liens granted under the ABL Credit Agreement and the Permitted Liens, and agrees that Agent shall have all the rights and remedies of a secured
party under the UCC with respect to such property.  Any notice of sale, disposition or other intended action by Mortgagee with respect to the Personalty, Fixtures, Leases, Rents, Deposit
Accounts, Property Agreements, Tax Refunds, Proceeds, Insurance and Condemnation Awards sent to Mortgagor at least ten (10) days prior to any action under the UCC shall constitute
reasonable notice to Mortgagor.  In the event of any conflict or inconsistency between the terms of this Mortgage and the terms of the Guaranty with respect to the collateral covered both
therein and herein, the Guaranty shall control and govern to the extent of any such conflict or inconsistency.

Section 7.2          Financing Statements.  Mortgagor shall prepare and deliver to Mortgagee such financing statements, and shall execute and deliver to Mortgagee such
other documents, instruments and further assurances, in each case in form and substance satisfactory to Mortgagee, as Mortgagee may, from time to time, reasonably consider necessary
to create, perfect and preserve Mortgagee’s security interest hereunder.  Mortgagor hereby irrevocably authorizes Mortgagee to cause financing statements (and amendments thereto and
continuations thereof) and any such documents, instruments and assurances to be recorded and filed, at such times and places as may be required or permitted by law to so create, perfect
and preserve such security interest.  Mortgagor represents and warrants to Mortgagee that Mortgagor’s jurisdiction of organization is the State of Delaware.

Section 7.3          Fixture Filing.  This Mortgage shall also constitute a “fixture filing” for the purposes of the UCC against all of the Mortgaged Property which is or is
to become fixtures.  The information provided in this Section 7.3 is provided so that this Mortgage shall comply with the requirements of the UCC for a mortgage instrument to be filed
as a financing statement.  Mortgagor is the “Debtor” and its name and mailing address are set forth in the preamble of this Mortgage immediately preceding Article 1.  Mortgagee is the
“Secured Party” and its name and mailing address from which information concerning the security interest granted herein may be obtained are also set forth in the preamble of this
Mortgage immediately preceding Article 1.  A statement describing the portion of the Mortgaged Property comprising the fixtures hereby secured is set forth in the definition of
“Mortgaged Property” in Section 1.1 of this Mortgage.  Mortgagor represents and warrants to Mortgagee that Mortgagor is the record owner of the Mortgaged Property, the employer
identification number of Mortgagor is [_____________] and the organizational identification number of Mortgagor is [____________].
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ARTICLE 8
[Intentionally Omitted]

ARTICLE 9
MISCELLANEOUS

Section 9.1          Notices.  Any notice required or permitted to be given under this Mortgage shall be given in accordance with the provisions in the Term Loan Credit
Agreement.

Section 9.2          Covenants Running with the Land.  All Obligations contained in this Mortgage are intended by Mortgagor and Mortgagee to be, and shall be
construed as, covenants running with the Land.  As used herein, “Mortgagor” shall refer to the party named in the first paragraph of this Mortgage and to any subsequent owner of all or
any portion of the Mortgaged Property.  All Persons who may have or acquire an interest in the Mortgaged Property shall be deemed to have notice of, and be bound by, the terms of the
Term Loan Credit Agreement and the other Loan Documents; provided, however, that no such party shall be entitled to any rights thereunder without the prior written consent of
Mortgagee.

Section 9.3          Attorney‑in‑Fact.  Mortgagor hereby irrevocably appoints Mortgagee as its attorney‑in‑fact, which agency is coupled with an interest and with full
power of substitution, with full authority in the place and stead of Mortgagor and in the name of Mortgagor or otherwise (a) to execute and/or record any notices of completion, cessation
of labor or any other notices that Mortgagee deems appropriate to protect Mortgagee’s interest, if Mortgagor shall fail to do so within ten (10) days after written request by Mortgagee,
(b) upon the issuance of a deed pursuant to the foreclosure of this Mortgage or the delivery of a deed in lieu of foreclosure, to execute all instruments of assignment, conveyance or
further assurance with respect to the Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds, Proceeds, Insurance and Condemnation Awards in favor of the grantee of any
such deed and as may be necessary or desirable for such purpose, (c) to prepare and file or record financing statements and continuation statements, and to prepare, execute and file or
record applications for registration and like papers necessary to create, perfect or preserve Mortgagee’s security interests and rights in or to any of the Mortgaged Property, and (d) after
the occurrence and during the continuance of any Event of Default, to perform any obligation of Mortgagor hereunder; provided, however, that (1) Mortgagee shall not under any
circumstances be obligated to perform any obligation of Mortgagor; (2) any sums advanced by Mortgagee in such performance shall be added to and included in the Indebtedness and
shall bear interest at the rate or rates at which interest is then computed on the Indebtedness; (3) Mortgagee as such attorney‑in‑fact shall only be accountable for such funds as are
actually received by Mortgagee; and (4) Mortgagee shall not be liable to Mortgagor or any other person or entity for any failure to take any action which it is empowered to take under
this Section 9.3.

Section 9.4          Successors and Assigns.  This Mortgage shall be binding upon and inure to the benefit of Mortgagee, the other Secured Parties and Mortgagor and
their respective successors and assigns.  Mortgagor shall not, without the prior written consent of Mortgagee, assign any rights, duties or obligations hereunder.

Section 9.5          No Waiver.  Any failure by Mortgagee or the other Secured Parties to insist upon strict performance of any of the terms, provisions or conditions of
the Loan Documents shall not be deemed to be a waiver of same, and Mortgagee and the other Secured Parties shall have the right at any time to insist upon strict performance of all of
such terms, provisions and conditions.
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Section 9.6          Term Loan Credit Agreement.  If any conflict or inconsistency exists between this Mortgage and the Term Loan Credit Agreement, the Term Loan
Credit Agreement shall control and govern to the extent of any such conflict or inconsistency.

Section 9.7          Release or Reconveyance.  (1) Upon payment in full of the Indebtedness and performance in full of the Obligations, and subject to the terms of the
Term Loan Credit Agreement, (2) upon the Mortgaged Property becoming subject to the release provisions set forth in the Term Loan Credit Agreement (including upon a sale or other
disposition of the Mortgaged Property permitted by the Term Loan Credit Agreement), and/or (3) to the extent the Mortgaged Property is Excluded Collateral, then Mortgagee, at
Mortgagor’s request and expense, shall release the liens and security interests created by this Mortgage or reconvey the Mortgaged Property to Mortgagor.

Section 9.8          Waiver of Stay, Moratorium and Similar Rights.  Mortgagor agrees, to the full extent that it may lawfully do so, that it will not at any time insist upon
or plead or in any way take advantage of any stay, marshalling of assets, extension, redemption or moratorium law now or hereafter in force and effect so as to prevent or hinder the
enforcement of the provisions of this Mortgage or the Indebtedness or Obligations secured hereby, or any agreement between Mortgagor and Mortgagee or any rights or remedies of
Mortgagee or any other Secured Party.

Section 9.9          Applicable Law.  The provisions of this Mortgage regarding the creation, perfection and enforcement of the liens and security interests herein granted
shall be governed by and construed under the laws of the state in which the Mortgaged Property is located.  All other provisions of this Mortgage shall be governed by the laws of the
State of New York (including, without limitation, Section 5‑1401 of the General Obligations Law of the State of New York) without regard for its conflicts of laws provisions.

Section 9.10        Headings.  The Article, Section and Subsection titles hereof are inserted for convenience of reference only and shall in no way alter, modify or define,
or be used in construing, the text of such Articles, Sections or Subsections.

Section 9.11        Severability.  If any provision of this Mortgage shall be held by any court of competent jurisdiction to be unlawful, void or unenforceable for any
reason, such provision shall be deemed severable from and shall in no way affect the enforceability and validity of the remaining provisions of this Mortgage.

Section 9.12        Entire Agreement.  This Mortgage and the other Loan Documents embody the entire agreement and understanding between Mortgagor and
Mortgagee relating to the subject matter hereof and thereof and supersede all prior agreements and understandings between such parties relating to the subject matter hereof and thereof. 
Accordingly, the Loan Documents may not be contradicted by evidence of prior, contemporaneous or subsequent oral agreements of the parties.  There are no unwritten oral agreements
between the parties.

Section 9.13        Mortgagee as Agent; Successor Agents.

(a)  Agent has been appointed to act as Agent hereunder by the other Secured Parties.  Agent shall have the right hereunder to make demands, to give notices, to
exercise or refrain from exercising any rights, and to take or refrain from taking any action (including, without limitation, the release or substitution of the Mortgaged Property) in
accordance with the terms of the Term Loan Credit Agreement, any related agency agreement among Agent and the other Secured Parties (collectively, as amended, amended and
restated, supplemented or otherwise modified or replaced from time to time, the “Agency Documents”) and this Mortgage.  Mortgagor and all other Persons shall be entitled to rely on
releases, waivers, consents, approvals, notifications and other acts of Agent, without inquiry into the existence of required consents or approvals of the Secured Parties therefor.
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(b)  Mortgagee shall at all times be the same Person that is Agent under the Agency Documents.  Written notice of resignation by Agent pursuant to the Agency
Documents shall also constitute notice of resignation as Agent under this Mortgage.  Removal of Agent pursuant to any provision of the Agency Documents shall also constitute removal
as Agent under this Mortgage.  Appointment of a successor Agent pursuant to the Agency Documents shall also constitute appointment of a successor Agent under this Mortgage.  Upon
the acceptance of any appointment as Agent by a successor Agent under the Agency Documents, that successor Agent shall thereupon succeed to and become vested with all the rights,
powers, privileges and duties of the retiring or removed Agent as the Mortgagee under this Mortgage, and the retiring or removed Agent shall promptly (i) assign and transfer to such
successor Agent all of its right, title and interest in and to this Mortgage and the Mortgaged Property, and (ii) execute and deliver to such successor Agent such assignments and
amendments and take such other actions, as may be necessary or appropriate in connection with the assignment to such successor Agent of the liens and security interests created
hereunder, whereupon such retiring or removed Agent shall be discharged from its duties and obligations under this Mortgage.  After any retiring or removed Agent’s resignation or
removal hereunder as Agent, the provisions of this Mortgage and the Agency Documents shall inure to its benefit as to any actions taken or omitted to be taken by it under this Mortgage
while it was Agent hereunder.

Section 9.14          Subrogation.  If any or all of the proceeds of the Indebtedness are used to extinguish, extend or renew any indebtedness heretofore existing against
the Mortgaged Property, then, to the extent of the funds so used, Mortgagee and the other Secured Parties shall be subrogated to all of the rights, claims, liens, titles, and interests existing
against the Mortgaged Property heretofore held by, or in favor of, the holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not waived but
rather are continued in full force and effect in favor of Mortgagee and the other Secured Parties and are merged with the lien and security interest created herein as cumulative security
for the repayment of the Indebtedness and the performance of the Obligations.

Section 9.15          Waiver of Jury Trial.  MORTGAGOR AND MORTGAGEE EACH WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN
RESOLVING ANY DISPUTE WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE ARISING OUT OF, CONNECTED WITH, RELATED TO OR
INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS MORTGAGE  ANY SUCH DISPUTE SHALL BE
RESOLVED IN A BENCH TRIAL WITHOUT A JURY.

Section 9.16          Counterparts.  This Mortgage is being executed in several counterparts, all of which are identical, except that to facilitate recordation, if the
Mortgaged Property is situated offshore or in more than one county, descriptions of only those portions of the Mortgaged Property located in the county in which a particular
counterpart is recorded shall be attached as Exhibit A thereto.  Each of such counterparts shall for all purposes be deemed to be an original and all such counterparts shall
together constitute but one and the same instrument.

ARTICLE 10
LOCAL LAW PROVISIONS

[To Come]
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ARTICLE 11
INTERCREDITOR AGREEMENT

Notwithstanding anything contained herein to the contrary, the liens and security interests granted to Mortgagee for the benefit of the Secured Parties pursuant to this
Mortgage and the exercise of any right or remedy by Mortgagee and/or Agent for the benefit of the Secured Parties hereunder are subject to the provisions of the Intercreditor
Agreement.  In the event of any conflict between the terms of the Intercreditor Agreement and this Mortgage in respect of the relative rights of the Agent and the Secured Parties, on the
one hand, and the ABL Agent and the ABL Secured Parties, on the other hand, the terms of the Intercreditor Agreement shall govern and control.

ARTICLE 12
SECOND LIEN STATUS

This Mortgage and the liens created hereby and hereunder are hereby expressly subordinate to the ABL Mortgage and any liens created thereby or thereunder. 
Mortgagor shall preserve and protect the second priority lien and security interest status of this Mortgage and the other Loan Documents to the extent related to the Mortgaged Property. 
If any lien or security interest other than a Permitted Lien is asserted against the Mortgaged Property, Mortgagor shall, to the extent required under the Term Loan Credit Agreement,
promptly, and at its expense, (a) give Mortgagee a detailed written notice of such lien or security interest (including origin, amount and other terms), and (b) pay the underlying claim in
full or take such other action so as to cause it to be released.

[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, Mortgagor has on the date set forth in the acknowledgement hereto, effective as of the date first above written, caused this instrument to
be duly EXECUTED AND DELIVERED by authority duly given.

  REVLON CONSUMER PRODUCTS CORPORATION,
  a Delaware corporation
WITNESSES:    
    
  By:  
Print Name:  Name:
  Title:
    
    
Print Name:  Address of Mortgagor:
  One New York Plaza
  New York, New York 10004
  Attention: 

 



STATE OF ___________          )

                                       ) ss.:

COUNTY OF __________         )

The foregoing instrument was acknowledged before me this _____ day of ___________, ____ by _____________________, as __________________ of REVLON
CONSUMER PRODUCTS CORPORATION, a Delaware corporation, on behalf of the corporation.  He/she is personally known to me or has produced ____________________ as
identification.

 ___________________________________
  
 Printed Name:
 Notary Public, State of _________________
  
 Commission No. ______________________
  
 My commission Expires: ________________
  
 (Notarial Seal)

 



EXHIBIT A

LEGAL DESCRIPTION

Legal Description of premises located at
[___________________________]:

[See Attached Page(s) For Legal Description]
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REVLON, INC.,
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CITIBANK, N.A.,
as Administrative Agent, Collateral Agent, Issuing Lender and Swingline Lender,

Dated as of September 7, 2016
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ASSET-BASED REVOLVING CREDIT AGREEMENT, dated as of September 7, 2016, among REVLON CONSUMER PRODUCTS CORPORATION, a Delaware
corporation (the “Company” or the “Borrower”), the Local Borrowing Subsidiaries from time to time party hereto, REVLON, INC., a Delaware corporation (“Holdings”) solely for
purposes of Section 7A, the several banks and other financial institutions or entities from time to time parties to this Agreement as Lenders, the Issuing Lenders, and CITIBANK, N.A.,
as Administrative Agent, Collateral Agent, Issuing Lender and Swingline Lender.

The parties hereto hereby agree as follows:

SECTION I. DEFINITIONS

1.1          Defined Terms.  As used in this Agreement, the terms listed in this Section 1.1 shall have the respective meanings set forth in this Section 1.1.

“2021 Notes”: the Borrower’s 5.75% senior notes due 2021.

“2024 Notes”: as defined in the definition of “Transactions”.

“ABL Facility First Priority Collateral”: as defined in the ABL Intercreditor Agreement.

“ABL Intercreditor Agreement”:  the ABL Intercreditor Agreement, dated as of the date hereof, among the Borrower, Holdings, the Subsidiary Guarantors, the
Collateral Agent and the collateral agent under the Term Loan Documents, substantially in the form of Exhibit K, as the same may be amended, supplemented, waived or otherwise
modified from time to time.

“ABR”:  for any day, a rate per annum equal to the highest of (a) the rate of interest last quoted by The Wall Street Journal as the “prime rate” in the United States, (b)
the Federal Funds Effective Rate in effect on such day plus ½ of 1% and (c) 0.00%.  Any change in the ABR due to a change in the “prime rate” shall be effective on the effective date of
such change in the “prime rate” or the Federal Funds Effective Rate, as the case may be; provided, with respect to any Local Loan which is denominated in Dollars and with respect to
which the Revolving Lenders have not been requested to purchase a participating interest pursuant to Section 2.32(a), “ABR” shall mean the rate of interest from time to time publicly
announced by the relevant Local Fronting Lender as its base rate (or its equivalent thereof) for loans denominated in Dollars at the principal lending office of such Local Fronting Lender
(or such other rate as may be mutually agreed between the Local Borrower and the relevant Local Fronting Lender as reflecting the Cost of Funds to such Local Fronting Lender of the
Local Loans to which such rate is applicable).

“ABR Loans”:  Loans, Local Loans or Acceptances denominated in Dollars, as context may require, the rate of interest applicable to which is based upon the ABR.

“Accelerated Maturity Date”: the date that is 91 days prior to the stated maturity date of the 2021 Notes if, on such date, any  2021 Notes remain outstanding; provided
that the Accelerated Maturity Date shall not apply for any purpose under this Agreement if, on the applicable date (and on each day during such 91-day period), the Borrower and its
Restricted Subsidiaries  have Liquidity (as defined below) of at least the sum of (x) the  outstanding principal amount of the 2021 Notes, plus (y) $200,000,000.  For purposes hereof,
“Liquidity” shall mean, at any time, the sum of (i) the difference of (a) all Unrestricted Cash of the Borrower and its Restricted Subsidiaries minus (b) any Unrestricted Cash included in
the Borrowing Base, (ii) the aggregate Available Revolving Commitments of all Revolving Lenders (each as defined in the Term Loan Agreement) and, (iii) the aggregate Excess
Availability, in each case, at such time, provided, that, with respect to this clause (iii), the conditions set forth in Sections 5.2(a) and 5.2(b) shall be satisfied at such time.
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“Acceptances”:  as defined in Section 2.31(a).

“Account”: as defined in the UCC.

“Account Debtor”: as defined in the UCC.

“Accounting Changes”:  as defined in Section 10.16.

“Additional Obligation Designation Notice”:  as defined in Section 9.12(c).

“Administrative Agent”:  Citibank, N.A., as the administrative agent for the Lenders and Issuing Lenders under this Agreement and the other Loan Documents,
together with any of its successors and permitted assigns in such capacity in accordance with Section 9.9.

“Affiliate”:  as to any Person, any other Person that, directly or indirectly, is in control of, is controlled by, or is under common control with, such Person.  For purposes
of this definition, “control” of a Person means the power, directly or indirectly, to direct or cause the direction of the management and policies of such Person, in either case whether by
contract or otherwise.

“Agents”:  the collective reference to the Collateral Agent and the Administrative Agent, and solely for purposes of Sections 10.13 and 10.14 and the definitions of
Obligations, Specified Cash Management  Obligations and Specified Hedge Agreement, the Joint Lead Arrangers, Joint Bookrunners, Syndication Agent and Co-Documentation Agents.

“Aggregate Exposure”:  with respect to each Revolving Lender at any time, an amount equal to the aggregate amount of such Revolving Lender’s Revolving
Commitments then in effect or, if the Revolving Commitments have been terminated, the amount of such Revolving Lender’s Revolving Extensions of Credit then outstanding.

“Aggregate Exposure Percentage”:  with respect to any Revolving Lender at any time, the ratio (expressed as a percentage) of such Lender’s Aggregate Exposure at
such time to the total Aggregate Exposures of all Revolving Lenders at such time.

“Agreed Purposes”:  as defined in Section 10.14.

“Agreement”:  this Asset-Based Revolving Credit Agreement, as amended, supplemented, waived or otherwise modified from time to time.

“Anti-Corruption Law”:  the United States Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery Act 2010, or any applicable law or regulation
implementing the OECD Convention on Combatting Bribery of Foreign Public Officials.

“Anticipated Cure Deadline”: as defined in Section 8.2(a).

“Applicable Margin”:  (i) from the Closing Date until (but excluding) the third Business Day after receipt by the Administrative Agent of the first Borrowing Base
Certificate delivered pursuant to Section 6.2(g)(i), a rate equal to 0.50% per annum with respect to ABR Loans and 1.50% per annum with respect to Eurocurrency Loans or Local Loans
and (ii) thereafter, a per annum rate equal to the rate set forth below for the applicable type of Loan and the then applicable Average Excess Availability (determined as provided in the
next sentence):
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Average Excess Availability
(“AEA”)

Applicable Margin for Revolving Loans that are
Eurocurrency Loans or Local Rate Loans Applicable Margin for Revolving Loans that are ABR Loans

66 ⅔% < AEA 1.25% 0.25%
33 ⅓% < AEA < 66 ⅔% 1.50% 0.50%

AEA < 33 ⅓% 1.75% 0.75%

For purposes of clause (ii) of this definition of Applicable Margin, Average Excess Availability shall be determined once each calendar month based on the Borrowing Base Certificate
delivered pursuant to Section 6.2(g)(i); provided, that if Borrower has not submitted to the Administrative Agent a Borrowing Base Certificate pursuant to Section 6.2(g)(i) within the
time periods specified therein, then, the Applicable Margin shall conclusively equal the highest possible Applicable Margin provided in this definition; provided, further that if the
highest possible Applicable Margin is in effect because of the immediately preceding proviso and the Borrower delivers an updated Borrowing Base Certificate at least three Business
Days prior to the next Interest Payment Date, the Applicable Margin shall be calculated based upon Average Excess Availability set forth in such updated Borrowing Base Certificate for
the period between (x) the third Business Day after such Borrowing Base Certificate that was not submitted within the time periods specified pursuant to Section 6.2(g)(i) was required to
be delivered to the Administrative Agent and (y) the third Business Day after receipt by the Administrative Agent of such updated Borrowing Base Certificate.  Any increase or decrease
in the Applicable Margin resulting from a change in the Average Excess Availability determined pursuant to the preceding sentence shall become effective as of the third Business Day
after receipt by the Administrative Agent of the Borrowing Base Certificate used in such determination except as otherwise provided in the preceding sentence.

“Applicable Period”:  as defined in Section 10.19.

“Application”:  an application, in such form as the relevant Issuing Lender may specify from time to time, requesting such Issuing Lender to issue a Letter of Credit.

“Appraisal”: (i) each appraisal delivered to the Administrative Agent prior to the Closing Date for purposes of this Agreement (which the Administrative Agent
confirms is satisfactory to it) and (ii) each appraisal that is conducted after the Closing Date pursuant to Section 6.14 in form and substance reasonably satisfactory to the Administrative
Agent and performed by an appraiser that is reasonably satisfactory to the Administrative Agent.

“Approved Deposit Account”: a Deposit Account that is the subject of an effective Deposit Account Control Agreement and that is maintained by any Loan Party with
a Deposit Account Bank.  “Approved Deposit Account” includes all monies on deposit in a Deposit Account and all certificates and instruments, if any, representing or evidencing such
Deposit Account.

“Approved Securities Intermediary”:  a Securities Intermediary or Commodity Intermediary selected by a Loan Party and reasonably satisfactory to the Administrative
Agent.

“Approved Fund”:  as defined in Section 10.6(b).
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“Assignee”:  as defined in Section 10.6(b).

“Assignment and Assumption”:  an Assignment and Assumption, substantially in the form of Exhibit D or such other form reasonably acceptable to the Administrative
Agent and the Borrower.

“Availability”: at any time, (a) the lesser of (i) the aggregate Commitments in effect at such time and (ii) the Borrowing Base at such time (based on the Borrowing
Base Certificate most recently delivered to the Administrative Agent pursuant to Section 6.2(g), after giving effect to any Eligibility Reserve, Specified Reserve or Dilution Reserve in
effect at such time (if any), whether or not reflected on such Borrowing Base Certificate but without duplication), minus (b) the aggregate amount of any Availability Reserve in effect at
such time; provided that, notwithstanding anything to the contrary herein or in any other Loan Document, from the Closing Date until the date on which the Borrower delivers, or is
required to deliver, the Borrowing Base Certificate with respect to the calendar month ending October 31, 2016 pursuant to Section 6.2(g), Availability shall be equal to $300,000,000 for
all purposes of this Agreement and the other Loan Documents.

“Availability Reserve”:  effective as of five Business Days after the date of written notice of any determination thereof to the Borrower by the Administrative Agent
(which notice shall include a reasonable description of the basis for such determination), such amounts as the Administrative Agent may from time to time establish, in the
Administrative Agent’s sole discretion exercised reasonably and in accordance with customary business practices for comparable asset-based transactions, in order to (a) preserve the
value of the ABL Facility First Priority Collateral or the Collateral Agent’s Lien thereon or (b) provide for the payment of unanticipated liabilities of any Loan Party affecting the ABL
Facility First Priority Collateral arising after the Closing Date, in each case based on the analysis of facts or events first occurring or first discovered by the Administrative Agent after
the Closing Date or that are materially different from facts or events occurring or known to the Administrative Agent on the Closing Date; provided, however, that (A) any Availability
Reserve shall have a reasonable relationship to the circumstances, conditions, events or contingencies which are the basis of such Availability Reserve and (B) no such Availability
Reserve will be established with respect to (i) such matters that have been taken into account in the calculation of the Borrowing Base or the determination of any Eligibility Reserve or
Dilution Reserve,  or (ii) Specified Hedge Agreements, Specified Additional Obligations or Specified Cash Management Obligations.  For the avoidance of doubt, Availability Reserves
shall not be established in respect of any eligibility or dilution risks or contingencies, which shall be reserved against by way of Eligibility Reserves or Dilution Reserves, respectively.

“Available Revolving Commitment”:  as to each Revolving Lender at any time, an amount equal to the excess, if any, of (a) such Revolving Lender’s Revolving
Commitment then in effect (including any Supplemental Revolving Commitments) over (b) such Revolving Lender’s Revolving Extensions of Credit then outstanding.

“Average Excess Availability”:  with respect to any calendar month of the Borrower, the percentage equivalent to a fraction, (i) the numerator of which is the average
Excess Availability for the days of such calendar month, and (ii) the denominator of which is the average Maximum Availability for the days of such calendar month.

“Bailee’s Letter”: a letter in form and substance reasonably acceptable to the Administrative Agent and executed by any Person (other than the Company or any
Subsidiary Guarantor) that is in possession of Inventory or Equipment included in the Borrowing Base on behalf of the Company or any Subsidiary Guarantor pursuant to which such
Person acknowledges, among other things, the Collateral Agent’s Lien with respect thereto.
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“Bail-In Action”: 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”: 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.

“Benefited Lender”:  as defined in Section 10.7(a).

“Board”:  the Board of Governors of the Federal Reserve System of the United States (or any successor).

“Board of Directors”: (a) with respect to a corporation, the board of directors of the corporation or any committee thereof duly authorized to act on behalf of such
board; (b) with respect to a partnership, the board of directors of the general partner of the partnership, or any committee thereof duly authorized to act on behalf of such board or the
board or committee of any Person serving a similar function; (c) with respect to a limited liability company, the managing member or members or any controlling committee of
managing members thereof or any Person or Persons serving a similar function; and (d) with respect to any other Person, the board or committee of such Person serving a similar
function.

a “Borrower”:  the Company or a Local Borrowing Subsidiary, as the context shall require; collectively, the “Borrowers”.  References to “the Borrower” shall refer
solely to the Company.

“Borrower Materials”: as defined in Section 10.2(c).

“Borrowing Base”: at any time, the amount equal to:

(a)          85% of the Dollar Equivalent of the face amount of all Eligible Receivables (calculated net of all finance charges, late fees and other fees that are unearned,
sales, excise or similar taxes, and credits or allowances granted at such time with respect to such Eligible Receivables); plus

(b)          with respect to Eligible Inventory (valued, in each case, at the lower of a perpetual inventory at standard cost and market basis), the amount equal to:

(i)          the lesser of (A) 100% or (B) the Net Orderly Liquidation Percentage of the Dollar Equivalent of the value of all Eligible Prime Finished Goods; plus

(ii)         the lesser of (A) 100% or (B) the Net Orderly Liquidation Percentage of the Dollar Equivalent of the value of all Eligible Tote Stores Inventory; plus

(iii)        the lesser of (A) 50% or (B) the Net Orderly Liquidation Percentage of the Dollar Equivalent of the value of all Eligible Special Markets Inventory;
plus

(iv)        the lesser of (A) 75% or (B) the Net Orderly Liquidation Percentage of the Dollar Equivalent of the value of all Eligible Work-in-Process Inventory;
plus

(v)        the lesser of (A) 50% or (B) the Net Orderly Liquidation Percentage of the Dollar Equivalent of the value of all Eligible Raw Materials; plus
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(vi)       the lesser of (A) 50% or (B) the Net Orderly Liquidation Percentage of the Dollar Equivalent of the value of all Eligible Bulk Inventory; plus

(c)          the lesser of (A) the sum of (1) 75% of the Net Orderly Liquidation Value of Eligible Equipment at such time plus (2) 75% of the Mortgage Value of Eligible
Real Property at such time and (B) $40,000,000; plus

(d)          the lesser of (A) 100% of Qualified Cash  and (B) $75,000,000, plus

(e)          for any date of determination during any Temporary Increase Amount Period, the Temporary Increase Amount; provided, that if after October 1, Availability
or Maximum Availability is equal to or greater than the Temporary Increase Amount, the inclusion of the Temporary Increase Amount shall be at the discretion of the Borrower;
minus

(f)          in the case of clauses (a) through (c) above, any Eligibility Reserve in effect at such time; minus

(g)          any Specified Reserve and Dilution Reserve in effect at such time;

provided, that notwithstanding anything to the contrary herein or in any other Loan Document, from the Closing Date until the date on which the Borrower delivers, or is required to
deliver, the Borrowing Base Certificate with respect to the calendar month ending October 31, 2016 pursuant to Section 6.2(g), the Borrowing Base shall not be less than the amount that
would cause “Availability” to equal $300,000,000 for all purposes of this Agreement and the other Loan Documents.

“Borrowing Base Certificate”: a certificate of the Company substantially in the form of Exhibit P (Form of Borrowing Base Certificate) or such other form reasonably
acceptable to the Administrative Agent and the Borrower.

“Borrowing Date”:  any Business Day specified by the Borrower as a date on which the Borrower or a Local Borrowing Subsidiary requests the relevant Lenders to
make Loans hereunder.

“Borrowing Minimum”: (a) in the case of a Revolving Loan denominated in Dollars, $1,000,000, and (b) in the case of a Revolving Loan denominated in any
Permitted Foreign Currency, such roughly equivalent amount in such Permitted Foreign Currency as may be reasonably specified by the Administrative Agent.

“Borrowing Multiple”: (a) in the case of a Revolving Loan denominated in Dollars, $100,000, and (b) in the case of a Revolving Loan denominated in any Permitted
Foreign Currency, such roughly equivalent amount in such Permitted Foreign Currency as may be reasonably specified by the Administrative Agent.

“Business”:  the business activities and operations of the Borrower and/or its Subsidiaries on the Closing Date, after giving effect to the Transactions.

“Business Day”:  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, the
state where the Administrative Agent’s office is located (or, in the case of any Local Loan or Acceptance, the location of the funding office of the relevant Local Fronting Lender) and:
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(a)          if such day relates to any interest rate settings as to a Eurocurrency Loan denominated in Dollars, any fundings, disbursements, settlements and payments in
Dollars in respect of any such Eurocurrency Loan, or any other dealings in Dollars to be carried out pursuant to this Agreement in respect of any such Eurocurrency Loan,
means any such day that is also a London Banking Day;

(b)          if such day relates to any interest rate settings as to a Eurocurrency Loan denominated in Euro, any fundings, disbursements, settlements and payments in
Euro in respect of any such Eurocurrency Loan, or any other dealings in Euro to be carried out pursuant to this Agreement in respect of any such Eurocurrency Loan, means a
TARGET Day;

(c)          if such day relates to any interest rate settings as to a Eurocurrency Loan denominated in a currency other than Dollars or Euro, means any such day on which
dealings in deposits in the relevant currency are conducted by and between banks in the London or other applicable offshore interbank market for such currency; and

(d)          if such day relates to any fundings, disbursements, settlements and payments in a currency other than Dollars or Euro in respect of a Eurocurrency Loan
denominated in a currency other than Dollars or Euro, or any other dealings in any currency other than Dollars or Euro to be carried out pursuant to this Agreement in respect of
any such Eurocurrency Loan (other than any interest rate settings), means any such day on which banks are open for foreign exchange business in the principal financial center
of the country of such currency.

“Calculation Date”:  as defined in Section 1.3(a).

“Capital Expenditure”:  for any period, the amount equal to all expenditures (by the expenditure of cash or the incurrence of Indebtedness) made by the Borrower and
its Restricted Subsidiaries during such period in respect of the purchase or other acquisition or improvement of any fixed or capital asset or any other amounts which would, in
accordance with GAAP, be set forth as capital expenditures or purchases of permanent displays on the consolidated statement of cash flows of the Borrower and its Restricted
Subsidiaries for such period.

“Capital Lease Obligations”:  as to any Person, the obligations of such Person to pay rent or other amounts under any lease of (or other arrangement conveying the
right to use) real or personal Property, or a combination thereof, which obligations are required to be classified and accounted for as capital leases on a balance sheet of such Person
under GAAP and, for the purposes of this Agreement, the amount of such obligations at any time shall be the capitalized amount thereof at such time determined in accordance with
GAAP, provided, that for the purposes of this definition, “GAAP” shall mean generally accepted accounting principles in the United States as in effect on the Closing Date.

“Capital Stock”:  any and all shares, interests, participations or other equivalents (however designated) of capital stock of a corporation, and any and all equivalent
ownership interests in a Person (other than a corporation).

“Cash Collateral Account”:  any Deposit Account or Securities Account that is:

(a)          established as a “Cash Collateral Account” for the purposes expressly contemplated under the Loan Documents by any Agent from time to time to receive
cash and Cash Equivalents (or purchase cash or Cash Equivalents with funds received) from the Company or its Subsidiaries or Persons acting on their behalf pursuant to the
Loan Documents;
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(b)          with such depositaries and securities intermediaries as the Administrative Agent may determine in its sole discretion exercised reasonably;

(c)          in the name of the Administrative Agent (although such account may also have words referring to the Company and the account’s purpose);

(d)          under the control of the Collateral Agent; and

(e)          in the case of a Securities Account, with respect to which the Collateral Agent, at the direction of the Administrative Agent or an agent under the Term Loan
Documents, as the case may be, shall be the Entitlement Holder and the only Person authorized to give Entitlement Orders with respect thereto; provided, however, that no Cash
Collateral Account shall be established in the Commonwealth of Australia.

“Cash Collateralize”: with respect to any portion of the L/C Exposure, to pay to the Administrative Agent an amount of cash and/or Cash Equivalents to be held as
security for obligations of the Borrower in respect of such portion of the L/C Exposure in a Cash Collateral Account or backstop in a manner satisfactory to, or make other arrangements
satisfactory to the Administrative Agent and the applicable Issuing Lender, with respect to such portion of the L/C Exposure.  “Cash Collateralization” and “Cash Collateral” shall have
correlative meanings.

“Cash Equivalents”:

(a)          direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States of America (or by any agency
thereof to the extent such obligations are backed by the full faith and credit of the United States of America), in each case maturing within 18 months from the date of
acquisition thereof;

(b)          certificates of deposit, time deposits and eurodollar time deposits with maturities of 18 months or less from the date of acquisition, bankers’ acceptances with
maturities not exceeding 18 months and overnight bank deposits, in each case, with any domestic commercial bank having capital and surplus at the date of acquisition thereof
in excess of $250,000,000;

(c)          repurchase obligations with a term of not more than 30 days for underlying securities of the types described in clauses (a) and (b) above entered into with any
financial institution meeting the qualifications specified in clause (b) above;

(d)          commercial paper having a rating of at least A-1 from S&P or P-1 from Moody’s (or, if at any time neither Moody’s nor S&P shall be rating such obligations,
an equivalent rating from another rating agency) and maturing within 18 months after the date of acquisition and Indebtedness and preferred stock issued by Persons with a
rating of “A” or higher from S&P or “A2” or higher from Moody’s with maturities of 18 months or less from the date of acquisition;

(e)          readily marketable direct obligations issued by or directly and fully guaranteed or insured by any state of the United States or any political subdivision thereof
having one of the two highest rating categories obtainable from either Moody’s or S&P with maturities of 18 months or less from the date of acquisition;

(f)          marketable short-term money market and similar securities having a rating of at least P-1 or A-1 from 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 rating agency) and in each case maturing within 18 months after the date of creation or
acquisition thereof;
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(g)          Investments with average maturities of 12 months or less from the date of acquisition in money market funds rated AA- (or the equivalent thereof) or better by
S&P or Aa3 (or the equivalent thereof) or better by Moody’s;

(h)         (x) such local currencies in those countries in which the Borrower and its Restricted Subsidiaries transact business from time to time in the ordinary course of
business and (y) investments of comparable tenor and credit quality to those described in the foregoing clauses (a) through (g) or otherwise customarily utilized in countries in
which the Borrower and its Restricted Subsidiaries operate for short term cash management purposes; and

(i)          Investments in funds which invest substantially all of their assets in Cash Equivalents of the kinds described in clauses (a) through (h) of this definition.

“Cash Interest Expenses”: for any Test Period, the amount set forth opposite the caption “interest” (or any like caption) under the heading “supplemental schedule of
cash flow information” (or any like heading) in the consolidated financial statements of the Borrower and its Restricted Subsidiaries for such Test Period.

“Cash Management Obligations”:  obligations in respect of any overdraft or other liabilities arising from treasury, depository and cash management services, credit or
debit card, or any automated clearing house transfers of funds.

“Cash Management Provider”:  as defined in the definition of “Specified Cash Management Obligations”.

“Certificated Security”:  as defined in the Guarantee and Collateral Agreement.

“Change of Control”:  as defined in Section 8.1(j).

“Charges”:  as defined in Section 10.20.

“Chattel Paper”:  as defined in the Guarantee and Collateral Agreement.

“Citibank”:  Citibank, N.A.

“Closing Date”:  September 7, 2016.

“Code”:  the Internal Revenue Code of 1986, as amended from time to time (unless otherwise indicated).

“Co-Documentation Agents”:  Credit Suisse Securities (USA) LLC and Deutsche Bank Securities Inc., each in its capacity as co-documentation agent.

“Collateral”:  all the “Collateral” as defined in any Security Document.

“Collateral Agent”:  Citibank, N.A., in its capacity as collateral agent for the Secured Parties under the Security Documents and any of its successors and permitted
assigns in such capacity in accordance with Section 9.9.

9



“Commitment”:  as to any Lender, the sum of the Revolving Commitments, the Extended Revolving Commitments and the Supplemental Revolving Commitments (in
each case, if any) of such Lender.

“Commitment Fee”:  as defined in Section 2.09(a).

“Commitment Fee Rate”:  0.25% per annum.

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

“Commodity Intermediary”:  as defined in the UCC.

“Commonly Controlled Entity”:  an entity, whether or not incorporated, that is under common control with the Borrower within the meaning of Section 4001 of ERISA
or is part of a group that includes the Borrower and that is treated as a single employer under Section 414(b), (c), (m) or (o) of the Code.

“Commonly Controlled Plan”:  as defined in Section 4.12(b).

“Company”:  as defined in the preamble hereto.

“Company Tax Sharing Agreement”: the Tax Sharing Agreement, dated as of March 26, 2004, among Holdings, the Company and certain of its Subsidiaries, as
amended, supplemented or otherwise modified from time to time in accordance with the provisions of Section 7.15.

“Compliance Certificate”:  a certificate duly executed by a Responsible Officer substantially in the form of Exhibit B or such other form reasonably acceptable to the
Administrative Agent and the Borrower.

“Confidential Information”:  as defined in Section 10.14.

“Consolidated EBITDA”:  of any Person for any period, shall mean the Consolidated Net Income of such Person and its Restricted Subsidiaries for such period plus,
without duplication and, if applicable, except with respect to clauses (f), (n) and (s) of this definition, to the extent deducted in calculating such Consolidated Net Income for such period,
the sum of:

(a)          provisions for taxes based on income (or similar taxes in lieu of income taxes), profits, capital (or equivalents), including federal, foreign, state, local,
franchise, excise and similar taxes and foreign withholding taxes paid or accrued during such period (including penalties and interest related to taxes or arising from tax
examinations);

(b)          Consolidated Net Interest Expense and, to the extent not reflected in such Consolidated Net Interest Expense, any net losses on hedging obligations or other
derivative instruments entered into for the purpose of hedging interest rate risk or foreign exchange rate risk, amortization or write-off of debt discount and debt issuance costs
and commissions, premiums, discounts and other fees and charges associated with Indebtedness (including commitment, letter of credit and administrative fees and charges with
respect to the Facilities and the Term Loan Agreement);
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(c)          depreciation and amortization expense and impairment charges (including deferred financing fees, original issue discount, amortization of convertible notes
and other convertible debt instruments, capitalized software expenditures, amortization of intangibles (including goodwill), organization costs and amortization of unrecognized
prior service costs, and actuarial gains and losses related to pensions, and other post-employment benefits);

(d)          all management, monitoring, consulting and advisory fees, and due diligence expense and other transaction fees and expenses and related expenses paid (or
any accruals related to such fees or related expenses) (including by means of a dividend) during such period;

(e)          any extraordinary, unusual or non-recurring income or gains or charges, expenses or losses (including (x) gains or losses on sales of assets outside of the
ordinary course of business, (y) restructuring and integration costs or reserves, including any retention and severance costs, costs associated with office and facility openings,
closings and consolidations, relocation costs, contract termination costs, future lease commitments, excess pension charges and other non-recurring business optimization
expenses and legal and settlement costs, and (z) any expenses in connection with the Transactions);

(f)          (A) to the extent covered by insurance and actually reimbursed, or, so long as such person has made a determination that there exists reasonable evidence that
such amount will in fact be reimbursed by the insurer and only to the extent that such amount is (x) not denied by the applicable carrier in writing within 180 days and (y) in fact
reimbursed within 365 days following the date of such evidence (with a deduction for any amount so added back to the extent not so reimbursed within such 365 days),
expenses with respect to liability or casualty events or business interruption; and (B) amounts estimated in good faith to be received from insurance in respect of lost revenues or
earnings in respect of liability or casualty events or business interruption (with a deduction for amounts actually received up to such estimated amount to the extent included in
Consolidated EBITDA in a future period);

(g)          any other non-cash income or gains (other than the accrual of revenue in the ordinary course), 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 in such period of any accrual of, or reserve for, anticipated cash charges in any
prior period where such accrual or reserve is no longer required, all as determined on a consolidated basis;

(h)          transaction costs, fees, losses and expenses (in each case whether or not any transaction is actually consummated) (including those with respect to any
amendments or waivers of the Loan Documents or the Term Loan Documents, and those payable in connection with the sale of Capital Stock, recapitalization, the incurrence of
Indebtedness permitted  by Section 7.2, transactions permitted by Section 7.4, Dispositions permitted by Section 7.5, or any Permitted Acquisition or other Investment permitted
by Section 7.7);

(i)          accruals and reserves that are established or adjusted within twelve months after the Closing Date and that are so required to be established or adjusted in
accordance with GAAP or as a result of adoption or modification of accounting policies;

(j)          all costs and expenses incurred in defending, settling and compromising any pending or threatened litigation claim, action or legal dispute up to an amount not
to exceed $15,000,000 in such period;
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(k)         charges, losses, lost profits, expenses or write-offs to the extent indemnified or insured by a third party, including expenses covered by indemnification
provisions in any Qualified Contract or any agreement in connection with the Transactions, a Permitted Acquisition or any other acquisition or Investment permitted by Section
7.7, in each case, to the extent that coverage has not been denied (other than any such denial that is being contested by the Borrower and/or its Restricted Subsidiaries in good
faith) and so long as such amounts are actually reimbursed to such Person and its Restricted Subsidiaries in cash within one year after the related amount is first added to
Consolidated EBITDA pursuant to this clause (k) (and to the extent not so reimbursed within one year, such amount not reimbursed shall be deducted from Consolidated
EBITDA during the next measurement period); it being understood that such amount may subsequently be included in Consolidated EBITDA in a measurement period to the
extent of amounts actually reimbursed);

(l)          costs of surety bonds of such Person and its Restricted Subsidiaries in connection with financing activities;

(m)        costs associated with, or in anticipation of, or preparation for, compliance with the requirements of the Sarbanes-Oxley Act of 2002 and the rules and
regulations promulgated in connection therewith;

(n)         the amount of expected cost savings and other operating improvements and synergies reasonably identifiable and reasonably supportable (as determined by the
Borrower or any Restricted Subsidiary in good faith) to be realized as a result of the Transactions, any acquisition or Disposition (including the termination or discontinuance of
activities constituting such business), any Investment, operating expense reductions, operating improvements, restructurings, cost savings initiatives, operational changes or
similar initiatives or transactions (including resulting from any head count reduction or closure of facilities) taken or committed to be taken during such (or any prior) period (in
each case calculated on a pro forma basis as though such cost savings and other operating expense reductions, operating improvements and synergies had been realized on the
first day of such period), net of the amount of actual benefits realized during such period from such actions to the extent already included in the Consolidated Net Income for
such period; provided, that (i) (A) such cost savings, operating improvements and synergies are reasonably anticipated to result from such actions and (B) actions resulting in
such operating expense reductions or other operating improvements, synergies or cost savings are reasonably anticipated to have commenced within 18 months and (ii) no cost
savings shall be added pursuant to this clause (n) to the extent already included in clause (e) above with respect to such period;

(o)         earn-out, contingent compensation and similar obligations incurred in connection with any acquisition or other investment and paid (if not previously accrued)
or accrued;

(p)         net realized losses relating to mark-to-market of amounts denominated in foreign currencies resulting from the application of FASB ASC 830 (including net
realized losses from exchange rate fluctuations on intercompany balances and balance sheet items, net of realized gains from related Hedge Agreements);

(q)         costs, charges, accruals, reserves or expenses attributable to cost savings initiatives, operating expense reductions, transition, opening and pre-opening
expenses, business optimization, management changes, restructurings and integrations (including inventory optimization programs, software and other intellectual property
development costs, costs related to the closure or consolidation of facilities and curtailments, costs related to entry into new markets, consulting fees, signing costs, retention or
completion bonuses, relocation expenses, severance payments, and modifications to pension and post-retirement employee benefit plans, new systems design and
implementation costs and project startup costs) or other fees relating to any of the foregoing;
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(r)          (i) any net realized loss resulting from fair value accounting required by FASB ASC 815 (including as a result of the mark-to-market of obligations of Hedge
Agreements and other derivative instruments), (ii) any net realized loss resulting in such period from currency translation losses related to currency re-measurements of
Indebtedness and (iii) the amount of loss resulting in such period from a sale of receivables, payment intangibles and related assets in connection with a receivables financing;
and

(s)          cash receipts (or any netting arrangements resulting in reduced cash expenses) not included in Consolidated EBITDA in any period to the extent non-cash
gains relating to such receipts were deducted in the calculation of Consolidated EBITDA pursuant to the below for any previous period and not added back,

minus, to the extent reflected as income or a gain in the statement of such Consolidated Net Income for such period, the sum, without duplication, of:

(A)        the amount of cash received in such period in respect of any non-cash income or gain in a prior period (to the extent such non-cash income or gain previously
increased Consolidated Net Income in a prior period);

(B)         net realized gains relating to mark-to-market of amounts denominated in foreign currencies resulting from the application of FASB ASC 830 (including net
realized gains from exchange rate fluctuations on intercompany balances and balance sheet items, net of realized losses from related Hedge Agreements); and

(C)          (i) any net realized gain resulting from fair value accounting required by FASB ASC 815 (including as a result of the mark-to-market of obligations of Hedge
Agreements and other derivative instruments), (ii) any net realized gain resulting in such period from currency translation gains related to currency re-measurements of
Indebtedness and (iii) the amount of gain resulting in such period from a sale of receivables, payment intangibles and related assets in connection with a receivables financing;

provided, that for purposes of calculating Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for any period, the Consolidated EBITDA of any Person or Properties
constituting a division or line of business of any business entity, division or line of business, in each case, acquired by Holdings, the Borrower or any of the Restricted Subsidiaries
during such period and assuming any synergies, cost savings and other operating improvements to the extent determined by the Borrower in good faith to be reasonably anticipated to be
realizable within 18 months following such acquisition, or of any Subsidiary designated as a Restricted Subsidiary during such period, shall be included on a pro forma basis for such
period (but assuming the consummation of such acquisition or such designation, as the case may be, occurred on the first day of such period).  With respect to each joint venture or
minority investee of the Borrower or any of its Restricted Subsidiaries, for purposes of calculating Consolidated EBITDA, the amount of EBITDA (calculated in accordance with this
definition) attributable to such joint venture or minority investee, as applicable, that shall be counted for such purposes (without duplication of amounts already included in Consolidated
Net Income) shall equal the product of (x) the Borrower’s or such Restricted Subsidiary’s direct and/or indirect percentage ownership of such joint venture or minority investee and (y)
the EBITDA (calculated in accordance with this definition) of such joint venture or minority investee.
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Unless otherwise qualified, all references to “Consolidated EBITDA” in this Agreement shall refer to Consolidated EBITDA of the Borrower.

Consolidated EBITDA shall be deemed to be $223,400,000 for the fiscal quarter ended September 30, 2015, $126,800,000 for the fiscal quarter ended December 31, 2015,
$69,700,000 for the fiscal quarter ended March 31, 2016 and $86,100,000 for the fiscal quarter ended June 30, 2016.

“Consolidated Net First Lien Leverage”:  at any date, (a) the aggregate principal amount of all senior secured Funded Debt of the Borrower and its Restricted
Subsidiaries on such date that is secured by a lien on the Collateral (unless the lien securing such Funded Debt is junior or subordinated to the liens of the Lenders with respect to the
ABL Facility First Priority Collateral and the Liens of the lenders under any Term Pari Passu Obligations), minus (b) Unrestricted Cash on such date, in each case determined on a
consolidated basis in accordance with GAAP.

“Consolidated Net First Lien Leverage Ratio”:  as of any date of determination, the ratio of (a) Consolidated Net First Lien Leverage on such date to (b) Consolidated
EBITDA of the Borrower and its Restricted Subsidiaries for the most recently ended Test Period.

“Consolidated Net Income”:  of any Person for any period, shall mean the consolidated net income (or loss) of such Person and its Restricted Subsidiaries for such
period, determined on a consolidated basis in accordance with GAAP; provided, that in calculating Consolidated Net Income of the Borrower and its consolidated Restricted Subsidiaries
for any period:

(a)          the income (or loss) of any Person accrued prior to the date it becomes a Restricted Subsidiary or is merged into or consolidated with the Borrower or any of
its Restricted Subsidiaries shall be excluded;

(b)          the income (or loss) of any Person that is not a subsidiary of such Person, or is an Unrestricted Subsidiary, or that is accounted for by the equity method of
accounting shall be excluded, except to the extent of dividends, return of capital or similar distributions actually received by such Person or its Restricted Subsidiaries (which
dividends, return of capital and distributions shall be included in the calculation of Consolidated Net Income);

(c)          (i) any net unrealized gains and losses resulting from fair value accounting required by FASB ASC 815 (including as a result of the mark-to-market of
obligations of Hedge Agreements and other derivative instruments) and (ii) any net unrealized gains and losses resulting in such period from currency translation losses (or
similar charges) related to currency re-measurements of Indebtedness or other liabilities or from currency fluctuations, in each case shall be excluded;

(d)         any net unrealized gains and losses relating to mark-to-market of amounts denominated in foreign currencies resulting from the application of FASB ASC 830
(including net unrealized gain and losses from exchange rate fluctuations on intercompany balances and balance sheet items) shall be excluded;

(e)         the cumulative effect of a change in accounting principles during such period shall be excluded;
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(f)          non-cash interest expense resulting from the application of Accounting Standards Codification Topic 470-20 “Debt—Debt with Conversion Options—
Recognition” shall be excluded;

(g)         any charges resulting from the application of FASB ASC 805 “Business Combinations,” FASB ASC 350 “Intangibles—Goodwill and Other,” FASB ASC 360-
10-35-15 “Impairment or Disposal of Long-Lived Assets,” FASB ASC 480-10-25-4 “Distinguishing Liabilities from Equity—Overall—Recognition” or FASB ASC 820 “Fair
Value Measurements and Disclosures” shall be excluded;

(h)         effects of purchase accounting adjustments (including the effects of such adjustments pushed down to such person and its subsidiaries) in component amounts
required or permitted by GAAP, resulting from the application of purchase accounting or the amortization or write-off of any amounts thereof, net of taxes, shall be excluded;

(i)          any income (or loss) for such period attributable to the early extinguishment or buy-back of indebtedness, Hedge Agreements or other derivative instruments
shall be excluded;

(j)          any non-cash charges for deferred tax asset valuation allowances shall be excluded;

(k)         any other non-cash charges (including goodwill or asset impairment charges), expenses or losses, including write-offs and write-downs (including in respect of
unamortized debt issuance costs and deferred financing fees) and any non-cash cost related to the termination of any employee pension benefit plan (except to the extent such
charges, expenses or losses represent an accrual of or reserve for cash expenses in any future period or an amortization of a prepaid cash expense paid in a prior period) shall be
excluded;

(l)          non-cash stock-based and other equity-based compensation expenses (including those realized or resulting from stock option plans, employee benefit plans,
post-employment benefit plans, grants of sales of stock, stock appreciation or similar rights, stock options, restricted stock, preferred stock or other rights) shall be excluded;

(m)        the Transaction Costs shall be excluded;

(n)         any losses in respect of equity earnings for such period (other than in respect of losses from equity in affiliates) shall be excluded; and

(o)         gains and losses from the Specified Dispositions and the consolidated net income (or loss) of any Person or Properties constituting a division or line of
business of any business entity, division or line of business or fixed asset, in each case, Disposed of, abandoned, closed or discontinued by Holdings, the Borrower or any of the
Restricted Subsidiaries during such period other than in the ordinary course of business, or of any Subsidiary designated as an Unrestricted Subsidiary during such period, shall
be excluded for such period (assuming the consummation of such Disposition or such designation, as the case may be, occurred on the first day of such period).

Unless otherwise qualified, all references to “Consolidated Net Income” in this Agreement shall refer to Consolidated Net Income of the Borrower.
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“Consolidated Net Interest Expense”:  of any Person for any period, (a) the sum of (i) total cash interest expense (including that attributable to Capital Lease
Obligations) of such Person and its Restricted Subsidiaries for such period with respect to all outstanding Indebtedness of such Person and its Restricted Subsidiaries, plus (ii) all cash
dividend payments (excluding items eliminated in consolidation) on any series of Disqualified Capital Stock of such Person made during such period, minus (b) the sum of (i) total cash
interest income of such Person and its Restricted Subsidiaries for such period (excluding any interest income earned on receivables due from customers), in each case determined in
accordance with GAAP, plus (ii) any one time financing fees (to the extent included in such Person’s consolidated interest expense for such period), including, with respect to the
Borrower, those paid in connection with the Loan Documents or in connection with any amendment thereof.  Unless otherwise qualified, all references to “Consolidated Net Interest
Expense” in this Agreement shall refer to Consolidated Net Interest Expense of the Borrower and its Restricted Subsidiaries.  For purposes of the foregoing, interest expense shall be
determined after giving effect to any net payments actually made or received by the Borrower or any Subsidiary with respect to interest rate Hedge Agreements.

“Consolidated Net Secured Leverage”: at any date, (a) the aggregate principal amount of all senior secured Funded Debt of the Borrower and its Restricted Subsidiaries
on such date, minus (b) Unrestricted Cash on such date, in each case determined on a consolidated basis in accordance with GAAP.

“Consolidated Net Secured Leverage Ratio”: as of any date of determination, the ratio of (a) Consolidated Net Secured Leverage on such date to (b) Consolidated
EBITDA of the Borrower and its Restricted Subsidiaries for the most recently ended Test Period.

“Consolidated Net Total Leverage”: at any date, (a) the aggregate principal amount of all Funded Debt of the Borrower and its Restricted Subsidiaries on such date,
minus (b) Unrestricted Cash on such date, in each case determined on a consolidated basis in accordance with GAAP.

“Consolidated Net Total Leverage Ratio”:  as of any date of determination, the ratio of (a) Consolidated Net Total Leverage on such date to (b) Consolidated EBITDA
of the Borrower and its Restricted Subsidiaries for the most recently ended Test Period.

“Consolidated Total Assets”: at any date, the total assets of the Borrower and its Restricted Subsidiaries, determined on a consolidated basis in accordance with GAAP,
as shown on the  consolidated balance sheet of the Borrower and its Restricted Subsidiaries for the most recently completed fiscal quarter for which financial statements have been
delivered pursuant to Section 6.1, or prior to the first such delivery, the pro forma financial statements referred to in Section 5.1(o), determined on a pro forma basis.

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

“Cost of Funds”:  with respect to any Local Fronting Lender, the rate of interest which reflects the cost to such Local Fronting Lender of obtaining funds of the type
utilized to fund any extension of credit to the relevant Borrower hereunder in the local market for the period during which such extension of credit is outstanding.

“Control Account”:  a Securities Account or Commodity Account that is the subject of an effective Securities Account Control Agreement and that is maintained by
any Loan Party with an Approved Securities Intermediary. “Control Account” includes all Financial Assets held in a Securities Account or a Commodity Account and all certificates and
instruments, if any, representing or evidencing the Financial Assets contained therein.
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“Cure Amount”: as defined in Section 8.2(a).

“Cure Right”: as defined in Section 8.2(a).

“Currency Sublimit”: with respect to any Local Fronting Lender, the amount from time to time equal to the amount of Dollars set forth under the heading “Currency
Sublimit” on Schedule 2.4(b) as the same may be or may be deemed to be modified from time to time in accordance with the terms of this Agreement; collectively as to all Local
Fronting Lenders, the “Currency Sublimits”.

“Customary Permitted Liens”: means Liens permitted by clauses (a), (b), (c)(i), (d) and (e) of Section 7.3.

“Debt Fund Affiliate” means any Affiliate of a Person that is primarily engaged in, or advises funds or other investment vehicles that are engaged in, making,
purchasing, holding or otherwise investing in commercial loans, bonds and similar extensions of credit or securities in the ordinary course and with respect to which such Person does
not, directly or indirectly, possess the power to direct or cause the direction of the investment policies of such Affiliate.

“Debtor Relief Laws”: means the Bankruptcy Code of the United States of America, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit
of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other applicable jurisdictions from time to time in
effect.

“Default”:  any of the events specified in Section 8.1, whether or not any requirement for the giving of notice, the lapse of time, or both, has been satisfied.

“Defaulting Lender”: means, subject to Section 2.7(a), any Lender that

(a)         has failed to (i) fund all or any portion of its Loans within two Business Days of the date such Loans were required to be funded hereunder unless such Lender
notifies the Administrative Agent and the Borrower in writing that such failure is the result of such Lender’s determination that one or more conditions precedent to funding
(each of which conditions precedent, together with any applicable default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Administrative
Agent, any Issuing Lender, any Swingline Lender or any other Lender any other amount required to be paid by it hereunder (including in respect of its participation in Letters of
Credit, Swingline Loans or Protective Advances) within two Business Days of the date when due,

(b)         has notified the Borrower, a Local Borrowing Subsidiary, the Administrative Agent or any Issuing Lender or Swingline Lender in writing that it does not
intend to comply with its funding obligations hereunder, or has made a public statement to that effect (unless such writing or public statement relates to such Lender’s obligation
to fund a Loan hereunder and states that such position is based on such Lender’s determination that a condition precedent to funding (which condition precedent, together with
any applicable default, shall be specifically identified in such writing or public statement) cannot be satisfied),

(c)         has failed, within three Business Days after written request by the Administrative Agent or the Borrower, to confirm in writing to the Administrative Agent and
the Borrower that it will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c)
upon receipt of such written confirmation by the Administrative Agent and the Borrower), or
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(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 appointed for it a
receiver, custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or assets,
including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a capacity, or (iii) become the subject of a Bail-in
Action; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any equity interest in that Lender or any direct or indirect
parent company thereof by a Governmental Authority so long as such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts
within the United States or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate,
disavow or disaffirm any contracts or agreements made with such Lender.

Any determination by the Administrative Agent that a Lender is a Defaulting Lender under any one or more of clauses (a) through (d) above shall be conclusive and binding
absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 2.7(a)) upon delivery of written notice of such determination to the Borrower, each
Issuing Lender, each Swingline Lender and each Lender.

“Deposit Account”: as defined in the UCC.

“Deposit Account Bank”: a financial institution selected by a Loan Party and reasonably satisfactory to the Administrative Agent.

“Deposit Account Control Agreement”: as defined in the Guarantee and Collateral Agreement.

“Designated Additional Obligation Pari Passu Distribution Amount”: as defined in Section 9.12(c).

“Designated Hedge Pari Passu Distribution Amount”:  as defined in Section 9.12(b).

“Designated Jurisdiction”: any country or territory that is the target of comprehensive Sanctions (as of the date of this Agreement, Iran, Sudan, Syria, Cuba, North
Korea, and Crimea).

“Designated Non-cash Consideration”: the Fair Market Value of non-cash consideration received by the Borrower or one of its Restricted Subsidiaries in connection
with a Disposition that is so designated as Designated Non-cash Consideration pursuant to an officer’s certificate, setting forth the basis of such valuation, less the amount of cash and
Cash Equivalents received in connection with a subsequent sale of such Designated Non-cash Consideration within 180 days of receipt thereof.

“Designated Term Loan Agent”: as defined in the ABL Intercreditor Agreement.

“Designation Date”:  as defined in Section 2.26(f).

“Dilution”: as of any date of determination, a percentage concerning dilution of Accounts of the Loan Parties as set forth in the most recent field examination with
respect to Eligible Receivables included in the Borrowing Base without duplication of any exclusion from the definition of “Eligible Receivables,” during the 12 month period covered
by such report.
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“Dilution Reserve”: effective as of five Business Days after the date of written notice of any determination thereof to the Company by the Administrative Agent (which
notice shall include a reasonable description of the basis for such determination), an amount equal to (a) if Dilution is less than or equal to five percent (5%), $0, and (b) if Dilution is
greater than five percent (5%), an amount determined by the Administrative Agent in its sole discretion exercised reasonably and in accordance with customary business practices for
comparable asset-based transactions, not to exceed the amount sufficient to reduce the advance rate against Eligible Receivables set forth in the definition of the Borrowing Base by one
percentage point for each percentage point by which Dilution is in excess of five percent (5%).

“Disinterested Director”:  as defined in Section 7.9.

“Disposition”:  with respect to any Property, any sale, sale and leaseback, assignment, conveyance, transfer or other disposition thereof, in each case, to the extent the
same constitutes a complete sale, sale and leaseback, assignment, conveyance, transfer or other disposition, as applicable.  The terms “Dispose” and “Disposed of” shall have correlative
meanings.

“Disqualified Capital Stock”:  Capital Stock that (a) requires the payment of any dividends (other than dividends payable solely in shares of Qualified Capital Stock),
(b) matures or is mandatorily redeemable or subject to mandatory repurchase or redemption or repurchase at the option of the holders thereof (other than solely for Qualified Capital
Stock), in each case in whole or in part and whether upon the occurrence of any event, pursuant to a sinking fund obligation on a fixed date or otherwise (including as the result of a
failure to maintain or achieve any financial performance standards) or (c) are convertible or exchangeable, automatically or at the option of any holder thereof, into any Indebtedness,
Capital Stock or other assets other than Qualified Capital Stock, in the case of each of clauses (a), (b) and (c), prior to the date that is 91 days after the Latest Maturity Date in effect on
the date such Capital Stock is issued (other than (i) upon payment in full of the Obligations (other than (x) indemnification and other contingent obligations not yet due and owing and
(y) obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations) or (ii) upon a “change in control”; provided,
that any payment required pursuant to this clause (ii) is subject to the prior repayment in full of the Obligations (other than (x) indemnification and other contingent obligations not yet
due and owing and (y) obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations) that are then accrued and
payable and the termination of the Commitments); provided, further, however, that if such Capital Stock is issued to any employee or to any plan for the benefit of employees of
Holdings, the Borrower or the Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute Disqualified Capital Stock solely because it may be required to
be repurchased by Holdings, the Borrower or a Subsidiary in order to satisfy applicable statutory or regulatory obligations or as a result of such employee’s termination, death or
disability.

“Disqualified Institution”:  (i) those institutions identified by the Borrower in writing to the Administrative Agent  or prior to June 16, 2016 and (ii) business
competitors of Holdings and its Subsidiaries identified by Borrower in writing to the Administrative Agent from time to time and, in the case of clauses (i) and (ii) any known Affiliates
readily identifiable by name (other than, in the case of cause (ii), any Debt Fund Affiliates).  A list of the Disqualified Institutions will be posted by the Administrative Agent on the
Platform and available for inspection by all Lenders.  Any designation of Disqualified Institutions by the Borrower at any time after the Closing Date in accordance with the foregoing
shall not apply retroactively to disqualify any Person that has previously acquired an assignment or participation interest in any Facility.
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“Do not have Unreasonably Small Capital”: the Borrower and its Subsidiaries taken as a whole after consummation of the Transactions is a going concern and has
sufficient capital to reasonably ensure that it will continue to be a going concern for the period from the date hereof through the Latest Maturity Date.

“Dollar Equivalent”: at any time, (a) with respect to any amount denominated in Dollars, such amount, and (b) with respect to any amount denominated in any
Permitted Foreign Currency, the equivalent amount thereof in Dollars at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the
purchase of Dollars with such Permitted Foreign Currency.

“Dollars” and “$”:  dollars in lawful currency of the United States.

“Domestic Subsidiary”:  any direct or indirect Restricted Subsidiary that (i) is organized under the laws of any jurisdiction within the United States  and (ii) is not a
direct or indirect Subsidiary of a Foreign Subsidiary.

“Draft”: a draft that is (a) in a form customary in the relevant jurisdiction for acceptance and discount as a bankers’ acceptance, (b) otherwise reasonably acceptable in
form and substance to the relevant Local Fronting Lender, (c) stated to mature on the date which is 30, 60, 90 or 180 days after the date thereof (or such other maturity as is agreeable to
the relevant Local Fronting Lender, in its sole discretion) and (d) duly completed and executed by the relevant Local Borrowing Subsidiary.

“EEA Financial Institution”: (a) any credit institution or investment 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 (c) 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 supervision with its parent.

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

“EEA Resolution Authority”: 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.

“Eligibility Reserve”: effective as of five Business Days after the date of written notice of any determination thereof to the Company by the Administrative Agent
(which notice shall include a reasonable description of the basis for such determination), such amounts as the Administrative Agent, in its sole discretion exercised reasonably and in
accordance with customary business practices for comparable asset-based transactions, may from time to time establish, against the gross amounts of Eligible Receivables, Eligible
Inventory, Eligible Equipment,  Eligible Real Property and Qualified Cash to reflect risks or contingencies arising after the Closing Date that may adversely affect any one or more class
of such items and that have not already been taken into account in the calculation of the Borrowing Base; provided that no such Eligibility Reserve will be established with respect to
such matters that have been taken into account in the calculation of the Borrowing Base or the determination of any Dilution Reserve or Availability Reserve.  For the avoidance of
doubt, Eligibility Reserves shall not be established in respect of any dilution risks or contingencies, which shall be reserved against by way of Dilution Reserves.
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“Eligible Assignee”: any Person that meets the requirements to be an assignee under Section 10.6(b) (subject to receipt of such consents, if any, as may be required for
the assignment of the applicable Loan or Commitment to such Person under Section 10.6(b)(i)).

“Eligible Bulk Inventory”: the Eligible Inventory of the Company or any Subsidiary Guarantor consisting of “Bulk,” as defined in Exhibit Q.

“Eligible Equipment”: the Equipment of the Company or any Subsidiary Guarantor:

(a)         that is owned solely by the Company or such Subsidiary Guarantor;

(b)         with respect to which the Collateral Agent has a valid, perfected and enforceable first-priority Lien (subject to Liens permitted under Section 7.3);

(c)         with respect to which no representation or warranty contained in any Loan Document has been breached in any material respect (unless otherwise agreed by
the Administrative Agent);

(d)         that is not, in the Administrative Agent’s sole discretion exercised reasonably and in accordance with customary business practices for comparable asset-based
transactions, obsolete or unmerchantable; and

(e)         that the Administrative Agent deems to be Eligible Equipment, based on such credit and collateral considerations as the Administrative Agent may, in its sole
discretion exercised reasonably and in accordance with customary business practices for comparable asset-based transactions, deem appropriate.

No Equipment of the Company or any Subsidiary Guarantor shall be Eligible Equipment if such Equipment is located, stored, used or held at the premises of a third party unless
(i) the Administrative Agent shall have received a Landlord Waiver or Bailee’s Letter or (ii) an Eligibility Reserve reasonably satisfactory to the Administrative Agent shall have been
established with respect thereto; provided, however, that no such exclusion from Eligible Equipment on the basis of this sentence shall be in effect during the first 60 days after the
Closing Date (or such later date as the Administrative Agent may agree in its sole discretion).

“Eligible Finished Goods”: the Eligible Inventory of the Company or any Subsidiary Guarantor that is classified, consistent with past practice, on the Company’s or
such Subsidiary Guarantor’s accounting system as “finished goods” (including tote).

“Eligible Inventory”: the Inventory of the Company or any Subsidiary Guarantor (other than any Inventory that has been consigned by the Company or such Subsidiary
Guarantor) including raw materials, work-in-process, finished goods (including tote), parts and supplies:

(a)         that is owned solely by the Company or such Subsidiary Guarantor;

(b)         with respect to which the Collateral Agent has a valid, perfected and enforceable first-priority Lien (subject to Customary Permitted Liens and other Liens
approved by the Administrative Agent);

21



(c)         with respect to which no representation or warranty contained in any Loan Document has been breached in any material respect (unless otherwise agreed by
the Administrative Agent);

(d)         that is not, in the Administrative Agent’s sole discretion exercised reasonably and in accordance with customary business practices for comparable asset-based
transactions, obsolete or unmerchantable (after taking into account, without duplication, slow-moving obsolete inventory deducted from the calculation of the perpetual
inventory at standard cost of such Inventory, as applicable);

(e)         with respect to which (in respect of any Inventory labeled with a brand name or trademark and sold by the Company or any Subsidiary Guarantor pursuant to a
trademark owned by the Company or such Subsidiary Guarantor or a license granted to the Company or such Subsidiary Guarantor) the Collateral Agent would have rights
under such trademark or license pursuant to the Guarantee and Collateral Agreement or other agreement reasonably satisfactory to the Administrative Agent to sell such
Inventory in connection with a liquidation thereof;

(f)          that is located (i) in the United States, the United Kingdom and, at the Company’s option, in Puerto Rico or Canada, or (ii) if acceptable to the Administrative
Agent in its sole discretion exercised reasonably and in accordance with customary business practices for comparable asset-based transactions, other jurisdictions (provided,
however, that, without the consent of the Required Lenders, the aggregate amount of the Borrowing Base consisting of Eligible Inventory and Eligible Receivables under clause
(f)(ii) of the definition of “Eligible Receivables” attributable to such other jurisdictions, excluding, for the avoidance of doubt, Puerto Rico and Canada, shall not exceed
$45,000,000 at any time); and

(g)         that the Administrative Agent deems to be Eligible Inventory based on such credit and collateral considerations as the Administrative Agent may, in its sole
discretion exercised reasonably and in accordance with customary business practices for comparable asset-based transactions, deem appropriate.

No Inventory of the Company or any Subsidiary Guarantor shall be Eligible Inventory if such Inventory consists of:

(i)          goods returned or rejected by customers other than goods that are undamaged or are resalable in the normal course of business;

(ii)         goods to be returned to suppliers;

(iii)        goods in transit; or

(iv)        goods located, stored, used or held at the premises of a third party unless (A) the Administrative Agent shall have received a Landlord Waiver or Bailee’s
Letter or (B) an Eligibility Reserve reasonably satisfactory to the Administrative Agent shall have been established with respect thereto; provided, however, that no such
exclusion from Eligible Inventory on the basis of this clause (iv) shall be in effect during the first 60 days after the Closing Date (or such longer date as the Administrative
Agent may agree in its sole discretion).

“Eligible Prime Finished Goods”: Eligible Finished Goods of the Company or any Subsidiary Guarantor (other than Eligible Special Markets Inventory and Eligible
Tote Stores Inventory) that are not discontinued, damaged or returned and unsuitable for sale to the Company’s or such Subsidiary Guarantor’s primary retail customers.
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“Eligible Raw Materials”: the Eligible Inventory of the Company or any Subsidiary Guarantor (other than Eligible Bulk Inventory) that is classified, consistent with
past practice, on the Company’s or such Subsidiary Guarantor’s accounting system as “raw materials,” “components,” “supplies” or “packaging”.

“Eligible Real Property”: any parcel of owned Real Property in the United States owned by the Company or any Subsidiary Guarantor as to which each of the
following conditions has been satisfied at such time:

(a)         (i) a valid and enforceable first-priority Lien on such parcel of Real Property (subject to Customary Permitted Liens and other Liens approved by the
Administrative Agent) shall have been granted by the Company or such Subsidiary Guarantor in favor of the Collateral Agent pursuant to a Mortgage and (ii) such Lien shall be
in full force and effect in favor of the Collateral Agent at such time;

(b)         except as otherwise permitted by the Administrative Agent, the Administrative Agent and, where applicable, the relevant title insurance company shall have
received in form and substance reasonably satisfactory to the Administrative Agent, all Mortgage Supporting Documents in respect of such parcel;

(c)         the Administrative Agent shall have received an Appraisal with respect to such parcel of Real Property in form and substance reasonably satisfactory to the
Administrative Agent (which shall include the requirement that such Appraisal be compliant with the Financial Institutions Reform, Recovery and Enforcement Act of 1989)
and performed by an appraiser that is reasonably satisfactory to the Administrative Agent;

(d)         no condemnation or taking by eminent domain shall have occurred nor shall any notice of any pending or threatened condemnation or other proceeding against
such parcel of Real Property been delivered to the owner or lessee of such parcel of Real Property that would materially adversely affect the use, operation or value of such
parcel of Real Property;

(e)         the mortgagor under the relevant Mortgage encumbering such parcel of Real Property shall comply in all material respects with the terms of such Mortgage
(taking into account any applicable grace periods provided therein); and

(f)          the mortgagor has provided to the Administrative Agent evidence of flood hazard insurance if any portion of the improvements on the owned Real Property is
currently or at any time in the future identified by the Federal Emergency Management Agency as an area having special flood hazards and in which flood insurance has been
made available under the National Flood Insurance Act of 1968 (and any amendment or successor act thereto) or otherwise being designated as a “special flood hazard area or
part of a 100 year flood zone”, in an amount equal to 100% of the full replacement cost of the improvements; provided, however, that a portion of such flood hazard insurance
may be obtained under the National Flood Insurance Act of 1968, the Flood Disaster Protection Act of 1973 or the National Flood Insurance Reform Act of 1994, as each may
be amended.

“Eligible Receivable”: the gross outstanding balance of each Account of the Company or any Subsidiary Guarantor arising out of the sale of merchandise, goods or
services in the ordinary course of business, that is made by the Company or such Subsidiary Guarantor to a Person that is not an Affiliate of the Company (a “Receivable”) and that
constitutes ABL Facility First Priority Collateral in which the Collateral Agent has a valid, perfected and enforceable first priority Lien; provided, however, that an Account shall not be
an “Eligible Receivable” if any of the following shall be true:
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(a)         (i) the sale represented by such Account (other than with respect to seasonal dating or promotional sales) is to an Account Debtor and such Account is the
earlier of (x) 90 days past the original invoice date thereof and (y) 60 days past due or (ii) the sale represented by such Account is with respect to seasonal dating or promotional
sales and such Account is 120 days past the original invoice date thereof; or

(b)         any representation or warranty contained in this Agreement or any other Loan Document with respect to such specific Account is not true and correct with
respect to such Account in any material respect (or if qualified by materiality, in all respects) (unless otherwise agreed by the Administrative Agent); or

(c)         the Account Debtor on such Account has disputed liability or made any claim with respect to any other Account due from such Account Debtor to the
Company or such Subsidiary Guarantor but only to the extent of such dispute or claim; or

(d)         the Account Debtor on such Account has (i) filed a petition for bankruptcy or any other relief under the Bankruptcy Code or any other law relating to
bankruptcy, insolvency, reorganization or relief of debtors, (ii) made an assignment for the benefit of creditors, (iii) had filed against it any petition or other application for relief
under any Debtor Relief Law, (iv) failed, suspended business operations, become insolvent, called a general meeting of its creditors for the purpose of obtaining any financial
concession or accommodation or (v) had or suffered a receiver or a trustee to be appointed for all or a significant portion of its assets or affairs and, in each case, such event is
continuing; or

(e)         the Account Debtor on such Account or any of its Affiliates is also a supplier to or creditor of the Company or such Subsidiary Guarantor unless such supplier
or creditor has executed a no offset letter satisfactory to the Administrative Agent, in its sole discretion exercised reasonably and in accordance with customary business
practices for comparable asset-based transactions; or

(f)          the sale represented by such Account is to an Account Debtor with a principal place of business located outside the United States, the United Kingdom, or, at
the Company’s option Puerto Rico or Canada, unless (i) the sale is on letter of credit or acceptance terms acceptable to the Administrative Agent, in its sole discretion exercised
reasonably and in accordance with customary business practices for comparable asset-based transactions and (A) such letter of credit names the Collateral Agent as beneficiary
for the benefit of the Secured Parties or (B) the issuer of such letter of credit has consented to the assignment of the proceeds thereof to the Collateral Agent or (ii) such sale is to
an Account Debtor located in another jurisdiction acceptable to the Administrative Agent in its sole discretion exercised reasonably and in accordance with customary business
practices for comparable asset-based transactions; provided, however, that, without the consent of the Required Lenders, the aggregate amount of the Borrowing Base consisting
of Eligible Inventory and Eligible Receivables under this clause (ii) attributable to such other jurisdictions, excluding, for the avoidance of doubt, Canada or Puerto Rico, shall
not exceed $45,000,000 at any time; or
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(g)          the sale to such Account Debtor on such Account is on a bill on hold, guaranteed sale, sale and return, sale on approval or consignment basis; or

(h)          such Account is subject to a Lien in favor of any Person other than the Collateral Agent for the benefit of the Secured Parties (other than Customary Permitted
Liens and other Liens approved by the Administrative Agent); or

(i)          such Account is subject to any deduction, offset, counterclaim, return privilege or other conditions other than volume sales discounts given in the ordinary
course of the Company’s business; provided, however, that such Account shall be ineligible pursuant to this clause (i) only to the extent of such deduction, offset, counterclaim,
return privilege or other condition; or

(j)          the Account Debtor on such Account is located in any State of the United States requiring the holder of such Account, as a precondition to commencing or
maintaining any action in the courts of such State either to (i) receive a certificate of authorization to do business in such State or be in good standing in such State or (ii) file a
Notice of Business Activities Report with the appropriate office or agency of such State, in each case unless the holder of such Account has received such a certificate of
authority to do business, is in good standing or, as the case may be, has duly filed such a notice in such State; or

(k)          the sale represented by such Account is denominated in a currency other than Dollars, Pounds, Euros, Canadian Dollars or such other currency acceptable to
the Administrative Agent in its sole discretion exercised reasonably and in accordance with customary business practices for comparable asset-based transactions; or

(l)          such Account is not evidenced by an invoice or other writing in form acceptable to the Administrative Agent, in its sole discretion exercised reasonably; or

(m)          the Company or such Subsidiary Guarantor, in order to be entitled to collect such Account, is required to perform any additional service for, or perform or
incur any additional obligation to, the Person to whom or to which it was made; or

(n)          (i)          with respect to any Account Debtor with a corporate credit rating of A- or higher from S&P or A3 or higher from Moody’s, the total Accounts of such
Account Debtor to the Company or such Subsidiary Guarantor that would otherwise constitute Eligible Receivables but for the application of this clause (n) represent more than
35% of the Eligible Receivables of the Company and the Subsidiary Guarantors at such time,

(ii)          with respect to any Account Debtor with a corporate credit rating lower than A- but BBB- or higher from S&P or lower than A3 but Baa3 or higher
from Moody’s, the total Accounts of such Account Debtor to the Company or such Subsidiary Guarantor that would otherwise constitute Eligible Receivables but for
the application of this clause (n) represent more than 25% of the Eligible Receivables of the Company and the Subsidiary Guarantors at such time or

(iii)          with respect to any Account Debtor with a corporate credit rating lower than BBB- or no rating from S&P or lower than Baa3 or no rating from
Moody’s, the total Accounts of such Account Debtor to the Company or such Subsidiary Guarantor that would otherwise constitute Eligible Receivables but for the
application of this clause (n) represent more than 15% of the Eligible Receivables of the Company and the Subsidiary Guarantors at such time, but in each case, only to
the extent of such excess;
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provided, however, that (A) at the sole discretion of the Administrative Agent exercised reasonably and in accordance with customary business practices for comparable asset-
based transactions, the total Accounts of CVS Caremark Corporation, collectively, as Account Debtors to the Company or any Subsidiary Guarantor that would otherwise
constitute Eligible Receivables but for the application of this clause (n) may represent up to, but not to exceed, 30% of the Eligible Receivables of the Company and the
Subsidiary Guarantors at such time, (B) for purposes of this clause (n), any parent entity of an Account Debtor may satisfy the corporate credit rating conditions in respect of
such Account Debtor; provided that if both an Account Debtor and the parent of an Account Debtor have corporate credit ratings, the corporate credit rating of the Account
Debtor shall govern and (C) in the event of any change to an applicable corporate credit rating scale after the Closing Date, each reference in this clause (n) to a corporate credit
rating shall be adjusted to the corporate rating under such changed corporate credit rating scale that is equivalent to such corporate credit rating referred to in this clause (n) as of
the Closing Date (for the avoidance of doubt, corporate credit ratings of an Account Debtor shall be determined on the applicable date of determination); or

(o)          the Administrative Agent, in accordance with its customary criteria, determines, in its sole discretion exercised reasonably and in accordance with customary
business practices for comparable asset-based transactions, deem appropriate, that such Account might not be paid or is otherwise ineligible.

“Eligible Special Markets Inventory”: Eligible Finished Goods of the Company or any Subsidiary Guarantor consisting of finished goods for “Special Markets,” as
defined in Exhibit Q.

“Eligible Tote Stores Inventory”: Eligible Finished Goods of the Company or any Subsidiary Guarantor consisting of “Tote Stores,” as defined in Exhibit Q.

“Eligible Work-in-Process Inventory”: a class of Eligible Inventory consisting of the Eligible Inventory of the Company or any Subsidiary Guarantor that is classified,
consistent with past practice, on the Company’s or such Subsidiary Guarantor’s accounting system as “work-in-process”.

“Entitlement Holder” as defined in the UCC.

“Entitlement Order” as defined in the UCC.

“Environmental Laws”:  any and all laws, rules, orders, regulations, statutes, ordinances, codes or decrees (including principles of common law) of any international
authority, foreign government, the United States, or any state, provincial, local, municipal or other Governmental Authority, regulating, relating to or imposing liability or standards of
conduct concerning pollution, the preservation or protection of the environment, natural resources or human health and safety (as  related to Releases of or exposure to Materials of
Environmental Concern), as have been, are now, or at any time hereafter are, in effect.

“Environmental Liability”:  any liability, claim, action, suit, judgment or order under or relating to any Environmental Law for any damages, injunctive relief, losses,
fines, penalties, fees, expenses (including reasonable fees and expenses of attorneys and consultants) or costs, whether contingent or otherwise, to the extent arising from or relating to: 
(a) non-compliance with any Environmental Law or any permit, license or other approval required thereunder, (b) the generation, use, handling, transportation, storage, treatment or
disposal of any Materials of Environmental Concern, (c) exposure to any Materials of Environmental Concern, (d) the Release or threatened Release of any Materials of Environmental
Concern, (e) any investigation, remediation, removal, clean-up or monitoring required under Environmental Laws or required by a Governmental Authority (including without limitation
Governmental Authority oversight costs that the party conducting the investigation, remediation, removal, clean-up or monitoring is required to reimburse) or (f) any contract, agreement
or other consensual arrangement pursuant to which any Environmental Liability under clause (a) through (e) above is assumed or imposed.
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“Equipment”: as defined in the UCC.

“Equity Issuance”:  any issuance by the Borrower or any Restricted Subsidiary of its Capital Stock in a public or private offering.

“ERISA”:  the Employee Retirement Income Security Act of 1974, as amended from time to time.

“Escrow Entity”:  any direct or indirect Subsidiary of the Borrower formed solely for the purposes of issuing any bonds, notes, term loans, debentures or other debt.

“EU Bail-In Legislation Schedule”: the EU Bail-In Legislation Schedule published by the Loan Market Association (or any successor person), as in effect from time to
time.

“Eurocurrency Base Rate”:  for any Interest Period with respect to a Eurocurrency Loan, the rate per annum equal to (i) the London Interbank Offered Rate (the ICE
Benchmark Administration Limited LIBOR Rate as published by Bloomberg or any other commercially available source providing quotations of ICE LIBOR as designated by the
Administrative Agent from time to time, “LIBOR”) or a comparable or successor rate, which is approved by the Administrative Agent, as published on the applicable Bloomberg screen
page (or other commercially available source providing quotations of LIBOR as may be designated by the Administrative Agent from time to time (or in the case of Loan Loans which
are Eurocurrency Loans in which the Revolving Lenders have not been requested to purchase a participating interest pursuant to Section 2.32(a), the relevant Local Fronting Lender) at
approximately 11:00 a.m., London time, two London Business Days prior to the commencement of such Interest Period, (or, with respect to Local Loans, such other time as is customary
for the relevant jurisdiction) for deposits in the relevant currency (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period; provided that, if
LIBOR shall be less than zero, such rate shall be deemed to be zero for the purposes of this Agreement, or (ii) if such rate is not available at such time for any reason for such Interest
Period (an “Impacted Interest Period”), then the Eurocurrency Base Rate shall be the Interpolated Rate; provided that, if any Interpolated Rate shall be less than zero, such rate shall be
deemed to be zero for purposes of this Agreement.

“Eurocurrency Loans”:  Loans, Local Loans or Acceptances, as context may require, and in each case, the rate of interest applicable to which is based upon the
Eurocurrency Rate.

“Eurocurrency Rate”:  with respect to each day during each Interest Period pertaining to a Eurocurrency Loan, a rate per annum determined for such day in accordance
with the following formula:

Eurocurrency Base Rate
1.00 - Eurocurrency Reserve Requirements

“Eurocurrency Reserve Requirements”:  for any day as applied to a Eurocurrency Loan, the aggregate (without duplication) of the maximum rates (expressed as a
decimal fraction) of reserve requirements in effect on such day (including basic, supplemental, marginal and emergency reserves) under any regulations of the Board or other
Governmental Authority having jurisdiction with respect thereto dealing with reserve requirements prescribed for eurocurrency funding (currently referred to as “Eurocurrency
Liabilities” in Regulation D of the Board) maintained by a member bank of the Federal Reserve System.
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“Eurocurrency Tranche”:  the collective reference to Eurocurrency Loans under a particular Facility the then current Interest Periods with respect to all of which begin
on the same date and end on the same later date (whether or not such Loans shall originally have been made on the same day).

“Event of Default”:  any of the events specified in Section 8.1; provided, that any requirement set forth therein for the giving of notice, the lapse of time, or both, has
been satisfied.

“Excess Availability”: at any time, (a) the Maximum Availability minus (b) the aggregate Revolving Extensions of Credit then outstanding.

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

“Excluded Account”: as defined in the Guarantee and Collateral Agreement.

“Excluded Collateral”:  as defined in Section 6.8(e); provided that the Borrower may designate in a written notice to the Administrative Agent any asset not to
constitute “Excluded Collateral”, whereupon the Borrower shall be obligated to comply with the applicable requirements of Section 6.8 as if it were newly acquired.

“Excluded Equity Securities”: (i) to the extent applicable law requires that any Subsidiary issue directors’ qualifying shares, such shares or nominee or other similar
shares, (ii) Capital Stock of any first-tier Foreign Subsidiary or any Foreign Subsidiary Holding Company in excess of 66% of the voting Capital Stock of such entity, (iii) any Capital
Stock of any Foreign Subsidiary that is not a first-tier Foreign Subsidiary, (iv) any Capital Stock in joint ventures or other entities in which the Loan Parties directly own 50% or less of
the Capital Stock, (v) any Capital Stock in Unrestricted Subsidiaries, and (vi) any other Capital Stock owned on or acquired after the Closing Date (other than Capital Stock in a wholly
owned Subsidiary) in accordance with this Agreement but only in the case of this clause (vi) if, and to the extent that, and for so long as granting a security interest or other Liens therein
would violate applicable law or regulation or a shareholder agreement or other contractual obligation (in each case, after giving effect to Section 9-406(d), 9-407(a) or 9-408 of the
Uniform Commercial Code, if and to the extent applicable, and other applicable law) binding on such Capital Stock and not created in contemplation of such acquisition.

“Excluded Real Property”:  (a) any Real Property that is subject to a Lien expressly permitted by Section 7.3(j) (solely to the extent that the Indebtedness secured by
such Lien would prohibit a Lien on such Real Property to secure the Obligations) or Section 7.3(g) (solely to the extent securing Indebtedness under Sections 7.2(c) or 7.2(t)), (b) any
Real Property with respect to which, in the reasonable judgment of the Borrower and the Administrative Agent, the cost of providing a mortgage on such Real Property in favor of the
Secured Parties under the Security Documents shall be excessive in view of the benefits to be obtained by the Lenders therefrom and (c) any Real Property to the extent providing a
mortgage on such Real Property would (i) result in material adverse tax consequences to Holdings or the Borrower or any of its Restricted Subsidiaries as reasonably determined by the
Borrower (provided, that any such designation of Real Property as Excluded Real Property shall be subject to the prior written consent of the Administrative Agent (such consent not to
be unreasonably withheld or delayed)), (ii) violate any applicable Requirement of Law, (iii) be prohibited by any applicable Contractual Obligations (other than customary non-
assignment provisions which are ineffective under the Uniform Commercial Code) to the extent such prohibition was not created in contemplation of a mortgage on such Real Property
or (iv) give any other party (other than a Loan Party or a wholly-owned Subsidiary) to any contract, agreement, instrument or indenture governing such Real Property the right to
terminate its obligations thereunder (other than customary non-assignment provisions which are ineffective under the Uniform Commercial Code or other applicable law) to the extent
such right was not created in contemplation of a mortgage on such Real Property; provided that the Borrower may designate in a written notice to the Administrative Agent any Real
Property not to constitute “Excluded Real Property”, whereupon the Borrower shall be obligated to comply with the applicable requirements of Section 6.8 as if it were newly acquired.
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“Excluded Subsidiary”:  any Subsidiary that is

(a)          an Unrestricted Subsidiary,

(b)          not wholly owned directly by the Borrower or one or more of its wholly owned Restricted Subsidiaries,

(c)          an Immaterial Subsidiary,

(d)          a Foreign Subsidiary Holding Company,

(e)          established or created pursuant to Section 7.7(p) and meeting the requirements of the proviso thereto; provided, that such Subsidiary shall only be an Excluded
Subsidiary for the period, as contemplated by Section 7.7(p),

(f)          a Subsidiary that is prohibited by applicable Requirement of Law from guaranteeing or granting a Lien on its assets to secure obligations in respect of the
Facilities, or which would require governmental (including regulatory) consent, approval, license or authorization to provide a guarantee or grant any Lien unless, such consent,
approval, license or authorization has been received,

(g)          a Subsidiary that is prohibited from guaranteeing or granting a Lien on its assets to secure obligations in respect of the Facilities by any Contractual
Obligation in existence on the Closing Date (or, in the case of any newly-acquired Subsidiary, in existence at the time of acquisition thereof but not entered into in
contemplation thereof) and not created in contemplation of such guarantee, provided, that this clause (g) shall not be applicable if (1) the other party to such Contractual
Obligation is a Loan Party or a wholly-owned Restricted Subsidiary of the Borrower  or (2) consent has been obtained to provide such guarantee or such prohibition is otherwise
no longer in effect,

(h)          a Subsidiary with respect to which a guarantee by it of, or granting a Lien on its assets to secure obligations in respect of, the Facilities could reasonably be
expected to result in material adverse tax consequences (including as a result of Section 956 of the Code or any related provision) to Holdings or the Borrower or any of its
Restricted Subsidiaries, as reasonably determined in good faith by the Borrower,

(i)          not-for-profit subsidiaries,

(j)          any Foreign Subsidiary or any Domestic Subsidiary of a Foreign Subsidiary,

(k)          Subsidiaries that are special purpose entities, or
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(l)          any other Subsidiary with respect to which, in the reasonable judgment of the Administrative Agent (confirmed in writing by notice to the Borrower), the cost
or other consequences of guaranteeing or granting a Lien on its assets to secure obligations in respect of the Facilities shall be excessive in view of the benefits to be obtained by
the Secured Parties therefrom;

provided, that (x) if a Subsidiary executes the Guarantee and Collateral Agreement as a “Guarantor,” then it shall not constitute an “Excluded Subsidiary” (unless released from
its obligations under the Guarantee and Collateral Agreement as a “Guarantor” in accordance with the terms hereof and thereof) and (y) the Borrower may designate in a written notice to
the Administrative Agent a Subsidiary not to constitute an “Excluded Subsidiary” whereupon such Subsidiary shall be obligated to comply with the applicable requirements of Section
6.8 as if it were newly acquired.

“Excluded Swap Obligation”: with respect to any Guarantor, any Swap Obligation if, and to the extent that, all or a portion of the Guarantee of such Guarantor of, or
the grant by such Guarantor of a security interest to secure, such Swap Obligation (or any Guarantee thereof) is or becomes illegal 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 (determined after giving effect to any “keepwell, support or other agreement” for the benefit of
such Guarantor and any and all guarantees of such Guarantor’s Swap Obligations by other Loan Parties) at the time the Guarantee of such Guarantor, or a grant by such Guarantor of a
security interest, becomes effective with respect to such Swap Obligation. If a Swap Obligation arises under a master agreement governing more than one swap, such exclusion shall
apply only to the portion of such Swap Obligation that is attributable to swaps for which such Guarantee or security interest is or becomes excluded in accordance with the first sentence
of this definition.

“Excluded Taxes”: any of the following Taxes imposed on or with respect to any Recipient or required to be withheld or deducted from a payment to any Recipient, (i)
net income Taxes (however denominated), net profits Taxes, franchise Taxes, and branch profits Taxes (and net worth Taxes and capital Taxes imposed in lieu of net income Taxes), in
each case, (A) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, if such Recipient is a Lender, its applicable lending office located
in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (B) that are Other Connection Taxes, (ii) any U.S. federal withholding Taxes (including backup
withholding) imposed on amounts payable to or for the account of such Recipient with respect to an applicable interest in a Loan or Commitment or this Agreement pursuant to a law in
effect on the date on which (A) such Recipient becomes a party to this Agreement (other than pursuant to an assignment request by the Borrower under Section 2.24) or (B) if such
Recipient is a Lender, such Lender changes its lending office, except in each case to the extent that, pursuant to Section 2.20, amounts with respect to such Taxes were payable either to
such Recipient's assignor immediately before such Recipient became a party hereto or, if such Recipient is a Lender, to such Lender immediately before it changed its lending office, (iii)
Taxes attributable to such Recipient’s failure to comply with paragraphs (e) or (g), as applicable, of Section 2.20 and (iv) any withholding Taxes imposed under FATCA.

“Existing Borrower Credit Agreements”:  (a) the Third Amended and Restated Revolving Credit Agreement, dated as of June 16, 2011, among the Borrower and
certain of its foreign subsidiaries, as borrowers, the lenders party thereto and Citicorp USA, Inc., as administrative agent and collateral agent and (b) the Third Amended and Restated
Term Loan Agreement, dated as of May 19, 2011, among the Borrower,  the lenders party thereto and Citicorp USA, Inc., as administrative agent and collateral agent, in each case as
amended, modified, supplemented, extended, renewed, restated, refinanced, replaced or restructured prior to the Closing Date.
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“Existing Credit Agreements”: the Existing Borrower Credit Agreements and the Existing Target Credit Agreements.

“Existing Letters of Credit”: Letters of Credit issued prior to, and outstanding on, the Closing Date pursuant to an Existing Credit Agreement and set forth on Schedule
1.1C.

“Existing Notes Financing”: collectively, the 2021 Notes and the 2024 Notes, together with any Permitted Refinancing thereof.

“Existing Revolving Loans”:  as defined in Section 2.26(a).

“Existing Revolving Tranche”:  as defined in Section 2.26(a).

“Existing Target Credit Agreements”: (a) the Third Amended and Restated Credit Agreement, dated as of January 21, 2011, by and among the Target, as borrower, the
lenders party thereto and JPMorgan Chase Bank, N.A., as administrative agent and (b) the Credit Agreement (Second Lien) dated as of June 12, 2012, between the Target, as borrower,
and JPMorgan Chase Bank, N.A., as administrative agent, in each case as amended, modified, supplemented, extended, renewed, restated, refinanced, replaced or restructured prior to
the Closing Date.

“Existing Target Notes”: the Target’s 7.375% senior notes due 2021.

“Extended Revolving Commitments”:  as defined in Section 2.26(a).

“Extended Revolving Tranche”:  as defined in Section 2.26(a).

“Extending Lender”:  as defined in Section 2.26(b).

“Extension”:  as defined in Section 2.26(b).

“Extension Amendment”:  as defined in Section 2.26(c).

“Extension Date”:  as defined in Section 2.26(d).

“Extension Election”:  as defined in Section 2.26(b).

“Extension Request”:  as defined in Section 2.26(a).

“Extension Series”:  all Extended Revolving Commitments that are established pursuant to the same Extension Amendment (or any subsequent Extension Amendment
to the extent such Extension Amendment expressly provides that the Extended Revolving Commitments provided for therein are intended to be part of any previously established
Extension Series) and that provide for the same interest margins and amortization schedule.

“Facility”:  each of (a) the Initial Revolving Commitments and the extensions of credit (including Swingline Loans, Letters of Credit and Local Loans) made
thereunder (the “Initial Revolving Facility”), (b) any Extended Revolving Commitments (of the same Extension Series) and the extensions of credit (including Swingline Loans, Letters
of Credit and Local Loans) made thereunder (an “Extended Revolving Facility”) and (c) any Refinancing Revolving Commitments of the same Tranche and the extensions of credit
(including Swingline Loans, Letters of Credit and Local Loans) made thereunder, in each case including any Supplemental Revolving Commitments in respect thereof, it being
understood that, as of the Closing Date, the only Facility is the Initial Revolving Facility (and the extensions of credit thereunder) and thereafter, the term “Facility” may include any
other Tranche of Commitments and the extensions of credit thereunder.
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“Fair Market Value”: with respect to any assets, Property (including Capital Stock) or Investment, the fair market value thereof as determined in good faith by the
Borrower.

“Fair Value”: the amount at which the assets (both tangible and intangible), in their entirety, of the Borrower and its Subsidiaries taken as a whole and after giving
effect to the consummation of the Transactions would change hands between a willing buyer and a willing seller, within a commercially reasonable period of time, each having
reasonable knowledge of the relevant facts, with neither being under any compulsion to act.

“FATCA”: Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is substantively comparable and not
materially more onerous to comply with), any current or future regulations or official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code and
any intergovernmental agreements (together with any law implementing such agreements).

“Federal Funds Effective Rate”:  for any day, the weighted average of the rates on overnight federal funds transactions with members of the Federal Reserve System
arranged by federal funds brokers, as published on the next succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a
Business Day, the average of the quotations for the day of such transactions received by the Administrative Agent from three federal funds brokers of recognized standing selected by it;
provided, that if the Federal Funds Effective Rate is less than zero, it shall be deemed to be zero hereunder for all instances other than in the definition of “ABR”.

“Fee Letter”: the Project Rouge Fee Letter with respect to, among other facilities, the Initial Term B Facility, dated as of June 16, 2016, among the Borrower, Citigroup
Global Markets Inc., Bank of America, N.A., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse AG, Cayman Islands Branch, Deutsche Bank AG New York Branch,
Macquarie Capital Funding LLC and Barclays Bank PLC.

“Fee Payment Date”: (a) (i) other than with respect to the L/C Fronting Fee and the Commitment Fee, the last Business Day of each March, June, September and
December and (ii) with respect to the L/C Fronting Fee and the Commitment Fee, the fifth Business Day after the last Business Day of  each March, June, September and December and
(b) the last day of the Revolving Commitment Period.

“Financial Assets”:  the meaning assign to such term in the UCC.

“Financial Covenant Fixed Charge Coverage Ratio”:  as of any date of determination, the ratio of (a) Consolidated EBITDA of the Borrower and its Restricted
Subsidiaries for the most recently ended Test Period minus Capital Expenditures paid in cash during such period to (b) Cash Interest Expense for such Test Period.  In the event that the
Borrower or any of its Restricted Subsidiaries incurs, assumes, guarantees, repays, repurchases, redeems, defeases or otherwise discharges any Indebtedness or issues or redeems
Disqualified Capital Stock subsequent to the commencement of the period for which the Financial Covenant Fixed Charge Coverage Ratio is being calculated and on or prior to the date
on which the event for which the calculation of the Financial Covenant Fixed Charge Coverage Ratio is being calculated, then the Financial Covenant Fixed Charge Coverage Ratio will
be calculated on a pro forma basis as if such incurrence, assumption, guarantee, repayment, repurchase, redemption, defeasance or other discharge of Indebtedness or issuance or
redemption of Disqualified Capital Stock, and the use of the proceeds therefrom, had occurred at the beginning of the Test Period.
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“Fixed Basket”:  as defined in Section 1.6.

“Fixed Basket Item or Event”:  as defined in Section 1.6.

“Fixed Charge Coverage Ratio”: as of any date of determination, the ratio of (a) Consolidated EBITDA of the Borrower and its Restricted Subsidiaries for the most
recently ended Test Period to (b) Fixed Charges of the Borrower and its Restricted Subsidiaries for such Test Period.  In the event that the Borrower or any of its Restricted Subsidiaries
incurs, assumes, guarantees, repays, repurchases, redeems, defeases or otherwise discharges any Indebtedness or issues or redeems Disqualified Capital Stock subsequent to the
commencement of the period for which the Fixed Charge Coverage Ratio is being calculated and on or prior to the date on which the event for which the calculation of the Fixed Charge
Coverage Ratio is being calculated, then the Fixed Charge Coverage Ratio will be calculated on a pro forma basis as if such incurrence, assumption, guarantee, repayment, repurchase,
redemption, defeasance or other discharge of Indebtedness or issuance or redemption of Disqualified Capital Stock, and the use of the proceeds therefrom, had occurred at the beginning
of the Test Period.

“Fixed Charges”: for any Test Period, the sum of, without duplication, (a) Consolidated Net Interest Expense and (b) the product of (x) all dividend payments on any
series of Disqualified Capital Stock of the Borrower paid, accrued or scheduled to be paid or accrued during the applicable Test Period, times (y) a fraction, the numerator of which is
one and the denominator of which is one minus the then current effective consolidated federal, state and local tax rate of the Borrower expressed as a decimal.

“Foreign Subsidiary”:  any Restricted Subsidiary of the Borrower that is not a Domestic Subsidiary in accordance with clause (i) of such definition and each direct or
indirect Restricted Subsidiary of another Foreign Subsidiary.

“Foreign Subsidiary Holding Company”:  any Restricted Subsidiary of the Borrower which is a Domestic Subsidiary substantially all of the assets of which consist of
the Capital Stock (or Capital Stock and Indebtedness) of one or more Foreign Subsidiaries.

“Fronting Exposure”:  as defined in Section 2.6(f).

“Funded Debt”:  with respect to any Person, (i) for purposes of the Consolidated Net First Lien Leverage Ratio and the Consolidated Net Secured Leverage Ratio, all
Indebtedness of such Person of the types described in clauses (a), (b)(i) and (e) of the definition of “Indebtedness” or, to the extent related to Indebtedness of the types described in the
preceding clauses (but without duplication), (d) of the definition of “Indebtedness”, in each case, to the extent reflected as indebtedness on such Person’s balance sheet and (ii) for
purposes of the Consolidated Net Total Leverage Ratio, all Indebtedness of such Person of the types described in clauses (a), (b)(i), (e), (g)(ii), (h) or, to the extent related to Indebtedness
of the types described in the preceding clauses (but without duplication), (d) of the definition of “Indebtedness”, in each case, to the extent reflected as indebtedness on such Person’s
balance sheet.

“Funding Office”:  the office of the Administrative Agent specified in Section 10.2 or such other office as may be specified from time to time by the Administrative
Agent as its funding office by written notice to the Borrower and the Lenders, or with respect to Local Fronting Lenders, the funding office thereof, as the context requires.
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“GAAP”:  generally accepted accounting principles in the United States as in effect from time to time.  If at any time the SEC permits or requires U.S.-domiciled
companies subject to the reporting requirements of the Exchange Act to use IFRS in lieu of GAAP for financial reporting purposes and the Borrower notifies the Administrative Agent
that it will effect such change, without limiting Section 10.16, effective from and after the date on which such transition from GAAP to IFRS is completed by the Borrower, references
herein to GAAP shall thereafter be construed to mean (a) for periods beginning on and after the required transition date or the date specified in such notice, as the case may be, IFRS as
in effect from time to time and (b) for prior periods, GAAP as defined in the first sentence of this definition.

“Governmental Authority”:  any nation or government, any state, province or other political subdivision thereof and any governmental entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government and, as to any Lender, any securities exchange, any self-regulatory organization (including the
National Association of Insurance Commissioners) and any supranational bodies (including the European Union and the European Central Bank).

“Guarantee”: collectively, the guarantee made by the Guarantors under the Guarantee and Collateral Agreement in favor of the Secured Parties, together with each
other guarantee delivered pursuant to Section 6.8.

“Guarantee and Collateral Agreement”:  the ABL Guarantee and Collateral Agreement, dated as of the date hereof, among  the Borrower, each Subsidiary Guarantor
from time to time party thereto and the Collateral Agent, substantially in the form of Exhibit A, as the same may be amended, supplemented, waived or otherwise modified from time to
time.

“Guarantee Obligation”:  as to any Person (the “guaranteeing person”), any obligation of (a) the guaranteeing person or (b) another Person (including any bank under
any letter of credit) pursuant to which the guaranteeing person has issued a guarantee, reimbursement, counterindemnity or similar obligation, in either case guaranteeing or by which
such Person becomes contingently liable for any Indebtedness (the “primary obligations”) of any other third Person (the “primary obligor”) in any manner, whether directly or indirectly,
including any obligation of the guaranteeing person, whether or not contingent, (i) to purchase any such primary obligation or any Property constituting direct or indirect security
therefor, (ii) to advance or supply funds (1) for the purchase or payment of any such primary obligation or (2) to maintain working capital, equity capital or any other financial statement
condition or liquidity of the primary obligor or otherwise to maintain the net worth or solvency of the primary obligor, (iii) to purchase Property, securities or services primarily for the
purpose of assuring the owner of any such primary obligation of the ability of the primary obligor to make payment of such primary obligation or (iv) otherwise to assure or hold
harmless the owner of any such primary obligation against loss in respect thereof; provided, however, that the term Guarantee Obligation shall not include endorsements of instruments
for deposit or collection in the ordinary course of business and reasonable indemnity obligations in effect on the Closing Date or entered into in connection with any acquisition or
disposition of assets or any Investment permitted under this Agreement.  The amount of any Guarantee Obligation of any guaranteeing Person shall be deemed to be the lower of (a) an
amount equal to the stated or determinable amount of the primary obligation in respect of which such Guarantee Obligation is made and (b) the maximum amount for which such
guaranteeing person may be liable pursuant to the terms of the instrument embodying such Guarantee Obligation, unless such primary obligation and the maximum amount for which
such guaranteeing person may be liable are not stated or determinable, in which case, the amount of such Guarantee Obligation shall be such guaranteeing person’s maximum reasonably
anticipated liability in respect thereof (assuming such person is required to perform thereunder) as determined by such Person in good faith.
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“Guarantors”:  the collective reference to Holdings, the Borrower (solely (i) for purposes of any Specified Cash Management Obligations, Specified Hedge
Agreements and Specified Additional Obligations entered into by any Subsidiary Guarantor and (ii) for purposes of the Obligations of the Local Borrowing Subsidiaries hereunder) and
the Subsidiary Guarantors.

“Hedge Agreements”:  all agreements with respect to any swap, forward, future or derivative transaction or option or similar agreement involving, or settled by
reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing indices or measures of economic, financial or pricing
risk or value or any similar transaction or any combination of these transactions, in each case, entered into by the Borrower or any Restricted Subsidiary; provided, that no phantom
stock, deferred compensation or similar plan providing for payments only on account of services provided by current or former directors, officers, employees or consultants of Holdings,
the Borrower or any of its Subsidiaries shall be a Hedge Agreement.

“Hedge Bank”:  with respect to any Hedge Agreement entered into by the Borrower or any Subsidiary Guarantor,  any Person that was the Administrative Agent, any
other Agent, a Lender, an agent under the Term Loan Documents, a lender under the Term Loan Agreement or any Affiliate of any of the foregoing at the time such Hedge Agreement
was entered into (or, if in effect on the Closing Date, any Person that becomes a Lender, a lender under the Term Loan Agreement or an Affiliate thereof within 30 days after the Closing
Date).

“Hedge Designation Notice”:  as defined in Section 9.12(b).

“Hedge Termination Value”: in respect of any one or more Hedge Agreements, after taking into account the effect of any legally enforceable netting agreement relating
to such Hedge Agreements, (a) for any date on or after the date such Hedge Agreements 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 Hedge Agreements, as determined
by the counterparty thereto in accordance with the terms thereof and in accordance with customary methods for calculating mark-to-market values under similar arrangements by such
counterparty.

“Holdings”: as defined in the introductory paragraph of this Agreement.

“Holdings Guarantee and Pledge Agreement”:  the Holdings ABL  Guarantee and Pledge Agreement, dated as of the date hereof, among Holdings and the Collateral
Agent, as the same may be amended, supplemented, waived or otherwise modified from time to time.

“IFRS”:  International Financial Reporting Standards and applicable accounting requirements set by the International Accounting Standards Board or any successor
thereto (or the Financial Accounting Standards Board, the Accounting Principles Board of the American Institute of Certified Public Accountants, or any successor to either such Board,
or the SEC, as the case may be), as in effect from time to time.

“Immaterial Subsidiary”:  on any date, any Restricted Subsidiary of the Borrower designated as such by the Borrower, but only to the extent that such Restricted
Subsidiary has less than 5.0% of Consolidated Total Assets and 5.0% of annual consolidated revenues of the Borrower and its Restricted Subsidiaries as reflected on the most recent
financial statements delivered pursuant to Section 6.1 prior to such date, or, prior to the first such delivery, the pro forma financial statements referred to in Section 5.1(o); provided, that
at no time shall all Immaterial Subsidiaries have in the aggregate Consolidated Total Assets or annual consolidated revenues (as reflected on the most recent financial statements
delivered pursuant to Section 6.1 prior to such time, or, prior to the first such delivery, the pro forma financial statements referred to in Section 5.1(o)) in excess of 7.5% of Consolidated
Total Assets or 5.0% of annual consolidated revenues, respectively, of the Borrower and its Restricted Subsidiaries.
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“Impacted Interest Period”: as defined in the definition of “Eurocurrency Base Rate”.

“Increase Supplement”: as defined in Section 2.25(e).

“Increased Amount Date”:  as defined in Section 2.25(a).

“Indebtedness” of any Person:  without duplication, (a) all indebtedness of such Person for borrowed money, (b) all obligations of such Person evidenced by (i) bonds
(excluding surety bonds), debentures, notes or similar instruments, and (ii) surety bonds, (c) all obligations of such Person for the deferred purchase price of Property or services already
received, (d) all Guarantee Obligations by such Person of Indebtedness of others, (e) all Capital Lease Obligations of such Person, (f) [reserved], (g) the principal component of all
obligations, contingent or otherwise, of such Person (i) as an account party in respect of letters of credit (other than any letters of credit, bank guarantees or similar instrument in respect
of which a back-to-back letter of credit has been issued under or permitted by this Agreement) and (ii) in respect of bankers’ acceptances and (h) all obligations of such Person to
purchase, redeem, retire, defease or otherwise make any payment in respect of any Disqualified Capital Stock of such Person or any other Person, valued, in the case of a redeemable
preferred interest, at the greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends; provided, that Indebtedness shall not include (A) trade and other
payables, accrued expenses and liabilities and intercompany liabilities arising in the ordinary course of business, (B) prepaid or deferred revenue arising in the ordinary course of
business, (C) purchase price holdbacks arising in the ordinary course of business in respect of a portion of the purchase price of an asset to satisfy unperformed obligations of the seller of
such asset, (D)  earn-out and other contingent obligations until such obligations become a liability on the balance sheet of such Person in accordance with GAAP and (E) obligations
owing under any Hedge Agreements or in respect of Cash Management Obligations.  The Indebtedness of any Person shall include the Indebtedness of any partnership in which such
Person is a general partner, other than to the extent that the instrument or agreement evidencing such Indebtedness expressly limits the liability of such Person in respect thereof (or
provides for reimbursement to such Person).

“Indebtedness for Borrowed Money”:  (a) to the extent the following would be reflected on a consolidated balance sheet of the Borrower and its Restricted Subsidiaries
prepared in accordance with GAAP, the principal amount of all Indebtedness of the Borrower and its Restricted Subsidiaries with respect to (i) borrowed money, evidenced by debt
securities, debentures, acceptances, notes or other similar instruments and (ii) Capital Lease Obligations, (b) reimbursement obligations for letters of credit and financial guarantees
(without duplication) (other than ordinary course of business contingent reimbursement obligations) and (c) Hedge Agreements; provided, that the Obligations shall not constitute
Indebtedness for Borrowed Money.

“Indemnified Liabilities”:  as defined in Section 10.5.

“Indemnified Taxes”: (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any Obligation of any Loan Party or
Local Borrowing Subsidiary under any Loan Document and (b) to the extent not otherwise described in the immediately preceding clause (a), Other Taxes.

“Indemnitee”:  as defined in Section 10.5.
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“Initial Revolving Facility”:  as defined in the definition of “Facility.”

“Initial Revolving Commitments”:  as to each Revolving Lender hereunder as of the Closing Date, the obligation of such Lender, if any, to make Revolving Loans and
participate in Letters of Credit, Local Loans, Acceptances and Swingline Loans in an aggregate principal and/or face amount not to exceed the amount set forth on Schedule 2.1. The
aggregate amount of the Initial Revolving Commitments as of the Closing Date is $400,000,000.

“Initial Term B Loans”: as defined in the Term Loan Agreement.

“Insolvency”:  with respect to any Multiemployer Plan, the condition that such Plan is insolvent within the meaning of Section 4245 of ERISA.

“Insolvent”:  pertaining to a condition of Insolvency.

“Instrument”:  as defined in the Guarantee and Collateral Agreement.

“Intellectual Property”:  the collective reference to all rights, priorities and privileges relating to intellectual property, whether arising under United States,
multinational or foreign laws or otherwise, including copyrights, copyright licenses, domain names, patents, patent licenses, trademarks, trademark licenses, trade names, technology,
know-how and processes, and all rights to sue at law or in equity for any infringement or other impairment thereof, including the right to receive all proceeds and damages therefrom.

“Intercreditor Agreements”:  collectively, the ABL Intercreditor Agreement and any Junior Intercreditor Agreement.

“Interest Payment Date”:

(a)          as to any ABR Loan (other than a Swingline Loan), the last Business Day of each March, June, September and December to occur while such Loan is
outstanding and the final maturity date of such Loan;

(b)          as to any Local Rate Loan and Eurocurrency Loan having an Interest Period of three months or less, the last day of such Interest Period;

(c)          as to any Local Rate Loan and Eurocurrency Loan having an Interest Period longer than three months, each day that is three months or a whole multiple
thereof after the first day of such Interest Period and the last day of such Interest Period;

(d)          as to any Local Rate Loan which does not have an Interest Period, the last day of each calendar month, commencing on the first of such days to occur after
such Local Rate Loan is made or Eurocurrency Loans are converted to Local Rate Loans;

(e)          as to any Acceptance, the last Business Day of the calendar week in which such Acceptance matures (or such earlier date the relevant Loan Fronting Lender
may elect); and

(f)          as to any Loan (other than any Revolving Loan that is an ABR Loan but, for the avoidance of doubt, including any Swingline Loan in accordance with Section
2.8(a)), the date of any repayment or prepayment made in respect thereof.
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“Interest Period”:  as to any Eurocurrency Loan or (to the extent customary with respect to loans in the relevant Permitted Foreign Currency) any Local Rate Loan, (a)
initially, the period commencing on the borrowing or conversion date, as the case may be, with respect to such Eurocurrency Loan or Local Rate Loan, as applicable, and ending one,
two, three or six or (if available from all Lenders under the relevant Facility) twelve months (or such other period acceptable to all such Lenders) thereafter, as selected by the Borrower
in its notice of borrowing or notice of continuation or conversion, as the case may be, given with respect thereto; and (b) thereafter, each period commencing on the last day of the next
preceding Interest Period applicable to such Eurocurrency Loan and ending one, two, three or six or (if available from all Lenders under the relevant Facility) twelve months (or such
other period acceptable to all such Lenders) thereafter, as selected by the Borrower by irrevocable notice to the Administrative Agent not later than 1:00 p.m., New York City time, on the
date that is three Business Days prior to the last day of the then current Interest Period with respect thereto; provided, that all of the foregoing provisions relating to Interest Periods are
subject to the following:

(i)          if any Interest Period would otherwise end on a day that is not a Business Day, such Interest Period shall be extended to the next succeeding Business
Day unless the result of such extension would be to carry such Interest Period into another calendar month in which event such Interest Period shall end on the immediately
preceding Business Day;

(ii)          any Interest Period that would otherwise extend beyond the scheduled Revolving Termination Date with respect to the applicable Tranche of
Revolving Loans shall end on such Revolving Termination Date; and

(iii)          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 a calendar month.

“Interpolated Rate”: at any time, for any Interest Period, the rate per annum (rounded to the same number of decimal places as LIBOR) determined by the
Administrative Agent (which determination shall be conclusive and binding absent manifest error) to be equal to the rate that results from interpolating on a linear basis between (a)
LIBOR for the longest period (for which LIBOR is available) that is shorter than the Impacted Interest Period and (b) LIBOR for the shortest period (for which LIBOR is available) that
exceeds the Impacted Interest Period, in each case, at such time.

“Inventory”: as defined in the UCC.

“Investments”:  as defined in Section 7.7.

“IRS”: the United States Internal Revenue Service.

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

“Issuing Lenders”:  (a) Citibank, N.A. (including with respect to Existing Letters of Credit issued by it), (b) JPMorgan Chase Bank, N.A. (including with respect to
Existing Letters of Credit issued by it), (c) Bank of America, N.A., and (d) any other Revolving Lender from time to time designated by the Borrower, in its sole discretion, as an Issuing
Lender with the consent of the Administrative Agent in accordance with Section 3.11.
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“Joint Bookrunners”:  Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Credit Suisse Securities (USA) LLC, Deutsche Bank Securities Inc.,
Macquarie Capital (USA) Inc. and Barclays Bank PLC, in their capacity as joint bookrunners.

“Joint Lead Arrangers”:  Citigroup Global Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, in their capacity as joint lead arrangers.

“Junior Financing”: as defined in Section 7.8.

“Junior Financing Documentation”: any documentation governing any Junior Financing.

“Junior Intercreditor Agreement”:  an intercreditor agreement in respect of Indebtedness intended to be secured by some or all of the Collateral on a junior priority
basis with the Obligations, the terms of which are consistent with market terms governing security arrangements for the sharing of liens on a junior basis at the time such intercreditor
agreement is proposed to be established in light of the type of Indebtedness to be secured by such liens, as determined in good faith by the Borrower and the Administrative Agent.

“Landlord Waiver”: a letter in form and substance reasonably acceptable to the Administrative Agent and executed by a landlord in respect of Inventory or Equipment
of the Company or any Subsidiary Guarantor located at any leased premises of the Company or such Subsidiary Guarantor pursuant to which such landlord, among other things, waives
or subordinates on terms and conditions reasonably acceptable to the Administrative Agent any Lien such landlord may have in respect of such Inventory or Equipment.

“Latest Maturity Date”: at any date of determination, the latest maturity date or termination date applicable to any Loan or Commitment hereunder at such time.

“L/C Commitment”:  the commitment of each Issuing Lender to issue Letters of Credit pursuant to Section 3.1 in (a) an aggregate face amount not to exceed the Dollar
Equivalent of $100,000,000 or such larger amount not to exceed the applicable Revolving Commitments as the Administrative Agent and the applicable Issuing Lender may agree and
(b) with respect to each Issuing Lender, an aggregate face amount not to exceed the Dollar Equivalent of the amount set forth on Schedule 2.1.

“L/C Disbursements”:  as defined in Section 3.4(a).

“L/C Exposure”:  at any time, the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit at such time and (b) the aggregate principal amount of
all L/C Disbursements that have not yet been reimbursed at such time.

“L/C Fronting Fee Rate”: 0.125% per annum.

“L/C Obligations”:  at any time, an amount equal to the sum of (a) the Dollar Equivalent of the aggregate then undrawn and unexpired face amount of the then outstanding Letters of
Credit (to the extent not Cash Collateralized) and (b) the Dollar Equivalent of the aggregate amount of drawings under Letters of Credit that have not then been reimbursed.  The L/C
Obligations of any Revolving Lender at any time shall be its Revolving Percentage of the total L/C Obligations at such time.  For purposes of computing the amount available to be
drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined in accordance with Section 1.5.  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 ISP, upon notice from the
Administrative Agent to the Borrower such Letter of Credit shall be deemed to be “outstanding” in the amount so remaining available to be drawn.
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“L/C Participants”:  the collective reference to all the Revolving Lenders other than the applicable Issuing Lender and, for purposes of Section 3.4(d), the collective
reference to all Revolving Lenders.

“L/C Shortfall”:  as defined in Section 3.4(d).

“LCA Election”:  as defined in Section 1.2(h).

“LCA Test Date”:  as defined in Section 1.2(h).

“Lender Joinder Agreement”: as defined in Section 2.25(e).

“Lenders”:  the Revolving Lenders and Local Fronting Lenders and, unless the context otherwise requires, the Swingline Lender and with respect to Letters of Credit
issued thereby and unless context requires, each Issuing Lender.

“Letter of Credit”:  a letter of credit issued hereunder by an Issuing Lender under the Revolving Commitments providing for the payment of cash upon the honoring of
a presentation thereunder and shall include the Existing Letters of Credit.  A Letter of Credit may be a commercial letter of credit or a standby letter of credit.  Letters of Credit may be
issued in Dollars or in a Permitted Foreign Currency.

“Liabilities”: the recorded liabilities (including contingent liabilities that would be recorded in accordance with GAAP) of the Borrower and its Subsidiaries taken as a
whole, as of the date hereof after giving effect to the consummation of the Transactions determined in accordance with GAAP consistently applied.

“LIBOR”:  as defined in the definition of “Eurocurrency Base Rate”.

“Lien”:  any mortgage, pledge, hypothecation, collateral assignment, encumbrance, lien (statutory or other), charge or other security interest or any other security
agreement of any kind or nature whatsoever (including any conditional sale or other title retention agreement and any capital lease having substantially the same economic effect as any
of the foregoing).

“Limited Condition Acquisition”:  any acquisition, including by way of merger, amalgamation or consolidation, by one or more of the Borrower and its Restricted
Subsidiaries of any assets, business or Person permitted by this Agreement whose consummation is not conditioned on the availability of, or on obtaining, third party acquisition
financing and which is designated as a Limited Condition Acquisition by the Borrower or such Restricted Subsidiary in writing to the Administrative Agent and Lenders.

“Limited Condition Acquisition Provision”:  as defined in Section 1.2(h).

“Liquidity Amount”: the difference equal to (a) the Borrowing Base in effect as of such date (based on the Borrowing Base Certificate most recently delivered to the
Administrative Agent pursuant to Section 6.2(g) and after giving effect to any Eligibility Reserve, Specified Reserve or Dilution Reserve in effect at such time (if any), whether or not
reflected on such Borrowing Base Certificate but without duplication) minus (b) the sum of (i) the aggregate Revolving Extensions of Credit on such date and (ii) any Availability
Reserve in effect on such date; provided that, for purposes of calculating clause (a), the Borrowing Base shall not exceed 105% of the then effective Revolving Commitments.
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“Liquidity Event Period”: any period after the delivery of the first Borrowing Base Certificate pursuant to Section 6.2(g) (a) beginning on the first date on which the
Liquidity Amount is less than the greater of $35,000,000 and 10% of the Maximum Availability and (b) ending on the first date on which the Liquidity Amount shall have been equal to
or greater than the greater of $35,000,000 and 10% of the Maximum Availability for 20 consecutive Business Days; provided that solely for the purposes of Section 6.14, a Liquidity
Event Period shall be any period after the delivery of the first Borrowing Base Certificate under Section 6.2(g) (x) beginning on the first date on which the Liquidity Amount is less than
the greater of $45,000,000 and 15% of the Maximum Availability and (y) ending on the first date on which the Liquidity Amount shall have been equal to or greater than the greater of
$45,000,000 and 15% of the Maximum Availability for 20 consecutive Business Days.

“Loan”:  any loan or advances made by any Lender pursuant to this Agreement, including Revolving Loans, Swingline Loans, Local Loans, Acceptances and
Protective Advances.

“Loan Documents”:  the collective reference to this Agreement, the Intercreditor Agreements, the Security Documents and the Notes (if any), together with any
amendment, supplement, waiver, or other modification to any of the foregoing.

“Loan Parties”:   the Borrower and each Subsidiary Guarantor.

“Local Borrower”: the Company or a Local Borrowing Subsidiary, as the context shall require (and collectively, the “Local Borrowers”).

“Local Borrowing Subsidiary”: each Restricted Subsidiary of the Company set forth as such on Schedule 2.4(b) hereto (as such Schedule 2.4(b) may be or may be
deemed to be amended, supplemented or otherwise modified from time to time) and each other Restricted Subsidiary of the Company which is designated as a “Local Borrowing
Subsidiary” in accordance with the provisions of Section 2.27; provided, however, that, in each case in which there is more than one Restricted Subsidiary of the Company listed for any
jurisdiction on Schedule 2.4(b), the term “Local Borrowing Subsidiary” shall be the collective reference to such Subsidiaries.

“Local Borrowing Subsidiary Joinder Agreement”: a Local Borrowing Subsidiary Joinder Agreement, substantially in the form of Exhibit N-1, executed and delivered
by a duly authorized officer of each Subsidiary of the Company which has been designated as a “Local Borrowing Subsidiary” pursuant to Section 2.27.

“Local Fronting Lender”: with respect to a particular jurisdiction listed on Schedule 2.4(b) (as such Schedule 2.4(b) may be, or may be deemed to be, amended,
supplemented or otherwise modified from time to time), the affiliate of the Administrative Agent from time to time set forth opposite such jurisdiction thereon or, if no affiliate of the
Administrative Agent accepts such designation with respect to a particular jurisdiction or if an affiliate of the Administrative Agent resigns or is removed as the Local Fronting Lender
with respect to a particular jurisdiction, such Lender or its affiliate designated by the Company and reasonably acceptable to the Administrative Agent.

“Local Fronting Lender Joinder Agreement”: a Local Fronting Lender Joinder Agreement, substantially in the form of Exhibit N-2.
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“Local Loan” and “Local Loans”: as defined in Section 2.4(b); provided, however, that the term “Local Loans” shall, to the extent utilized directly or indirectly in the
Security Documents, be deemed to include any Acceptances outstanding under this Agreement.

“Local Outstandings”: at any date with respect to any Local Fronting Lender, the sum of (a) the aggregate principal amount then outstanding of Local Loans made by
such Local Fronting Lender in Dollars, (b) the Dollar Equivalent of 105% of the aggregate principal amount then outstanding of Local Loans made by such Local Fronting Lender in the
relevant Permitted Foreign Currency and (c) the Dollar Equivalent of 105% of the aggregate undiscounted face amount then outstanding of the Acceptances created by such Local
Fronting Lender.

“Local Rate”: with respect to:

(a)          any Local Loan in a Permitted Foreign Currency, the rate of interest from time to time publicly announced by the relevant Local Fronting Lender as
its base rate (or its equivalent thereof) for loans denominated in such Permitted Foreign Currency at the principal lending office of such Local Fronting Lender in the local
jurisdiction for such Permitted Foreign Currency (or such other rate as may be mutually agreed between the relevant Borrower and such Local Fronting Lender as reflecting the
Cost of Funds to such Local Fronting Lender for the Local Loans to which such rate is applicable); provided, however, that, with respect to any Local Loans advanced by way
of overdrafts, the “Local Rate” shall be the rate from time to time agreed upon between the relevant Local Borrower and the relevant Local Fronting Lender; and

(b)          any Acceptance, the rate from time to time agreed upon between the relevant Local Borrower and the relevant Local Fronting Lender.

“Local Rate Loan”: each Local Loan hereunder at such time as it is made and/or being maintained at a rate of interest based upon the Local Rate for the relevant
Permitted Foreign Currency; provided, however, that (other than any Local Loans made on the Closing Date) no Local Loan shall be made or maintained as a Local Rate Loan unless
either (a) the Local Fronting Lender with respect thereto so agrees (in its sole discretion) or (b) the right of the relevant Borrower to obtain Eurocurrency Loans has been suspended
pursuant to Sections 2.17, 2.29 or 2.22.

“London Banking Day”: any day on which dealings in Dollar deposits are conducted by and between banks in the London interbank eurodollar market.

“Mafco”: MacAndrews & Forbes Incorporated and its successors.

“Majority Facility Lenders”:  with respect to any Facility at any time, the holders of more than 50% of the unused Revolving Commitments then in effect under such
Facility and the aggregate Revolving Extensions of Credit under such Facility at such time; provided, however, that determinations of the “Majority Facility Lenders” shall exclude any
Commitments or Loans held by Defaulting Lenders.

“Material Adverse Effect”:  a material adverse effect on (a) the business, operations, assets, financial condition or results of operations of the Borrower and its
Restricted Subsidiaries, taken as a whole, or (b) the material rights and remedies available to the Administrative Agent, any Fronting Lender and the Lenders, taken as a whole, or on the
ability of the Loan Parties, taken as a whole, to perform their payment obligations to the Lenders, in each case, under the Loan Documents.

“Material Real Property”:  any Real Property located in the United States and owned in fee by the Borrower or any Subsidiary Guarantor on the Closing Date having an
estimated Fair Market Value exceeding $10,000,000 and any after-acquired Real Property located in the United States owned by a Loan Party having a gross purchase price exceeding
$10,000,000 at the time of acquisition.
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“Materials of Environmental Concern”:  any gasoline or petroleum (including crude oil or any fraction thereof) or petroleum products, polychlorinated biphenyls, urea-
formaldehyde insulation, asbestos, pollutants, contaminants, radioactivity and any other substances that are defined, listed or regulated as hazardous, toxic (or words of similar regulatory
intent or meaning) under any Environmental Law, or that are regulated pursuant to Environmental Law or which may give rise to any Environmental Liability.

“Maximum Availability”: at any time, (a) the lesser of (i) the aggregate Commitments in effect at such time and (ii) the Borrowing Base at such time (based on the
Borrowing Base Certificate most recently delivered to the Administrative Agent pursuant to Section 6.2(g), after giving effect to any Eligibility Reserve, Specified Reserve or Dilution
Reserve in effect at such time (if any), whether or not reflected on such Borrowing Base Certificate but without duplication) minus (b) the aggregate amount of any Availability Reserves
in effect at such time; provided, that notwithstanding anything to the contrary herein or in any other Loan Document, from the Closing Date until the date on which the Borrower
delivers, or is required to deliver, the Borrowing Base Certificate with respect to the calendar month ending October 31, 2016 pursuant to Section 6.2(g), Maximum Availability shall be
equal to $300,000,000 for all purposes of this Agreement and the other Loan Documents; provided, that for purposes of determining the Applicable Margin, Maximum Availability shall
be determined without giving effect to any Availability Reserves.

“Maximum Incremental Facilities Amount”:  at any date of determination, the greater of (x) $50,000,000 and (y) the excess of (A) the Borrowing Base at such time
(based on the Borrowing Base Certificate most recently delivered to the Administrative Agent pursuant to Section 6.2(g) after giving effect to any Eligibility Reserve, any Specified
Reserve or any Dilution Reserve in effect at such time (if any), whether or not reflected on such Borrowing Base Certificate but without duplication) minus the aggregate amount of any
Availability Reserves in effect at such time over (B) the amount of the then-effective Commitments.

“Maximum Rate”:  as defined in Section 10.20.

“Maximum Sublimit” of any Local Fronting Lender shall mean the amount of Dollars set forth opposite the name of such Local Fronting Lender under the heading
“Maximum Sublimit” on Schedule 2.4(b) (as such Schedule 2.4(b) may be or may be deemed to be, amended, supplemented or otherwise modified from time to time).

“Merger”: the merger of RR Transaction Corp. with and into the Target pursuant to, and as contemplated by, the Merger Agreement.

“Merger Agreement”:  the Agreement and Plan of Merger, dated as of June 16, 2016, by and among, Holdings, RR Transaction Corp., the Borrower and the Target.

“Minimum Extension Condition”:  as defined in Section 2.26(g).

“Moody’s”:  Moody’s Investors Service, Inc. or any successor to the rating agency business thereof.

“Mortgage”:  any mortgage, deed of trust, hypothec, assignment of leases and rents or other similar document delivered on or after the Closing Date  in favor of, or for
the benefit of, the Collateral Agent for the benefit of the Secured Parties, with respect to Mortgaged Properties, each substantially in the form of Exhibit M or otherwise in form and
substance reasonably acceptable to the Administrative Agent and the Borrower (taking into account the law of the jurisdiction in which such mortgage, deed of trust, hypothec or similar
document is to be recorded), as the same may be amended, restated, amended and restated, supplemented or otherwise modified from time to time.
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“Mortgage Supporting Documents”: with respect to a Mortgage for a parcel of Real Property, each of the documents required to be delivered pursuant to Section 6.8(b)
(ii) and (iii) with respect to such Mortgage.

“Mortgage Value”: with respect to any parcel of Eligible Real Property, the lesser of (a) the Dollar Equivalent of the maximum stated amount secured by the Lien on
such parcel of Eligible Real Property granted in favor of the Collateral Agent pursuant to the relevant Mortgage and (b) the Dollar Equivalent of the value of such parcel of Eligible Real
Property set forth in the most recent Appraisal delivered with respect thereto to the Administrative Agent on a “hypothetical lease fee” basis (or, during the continuance of a Default or
Event of Default, on an “as is” or other basis, as may be determined by the Administrative Agent, in its sole discretion).

“Mortgaged Properties”:  all Material Real Property owned by the Borrower or any Subsidiary Guarantor that is, or is required to be, subject to a Mortgage pursuant to
the terms of this Agreement.

“Mortgagee’s Title Insurance Policy”: as defined in the definition of Mortgage Supporting Documents.

“Multiemployer Plan”:  a Plan that is a multiemployer plan as defined in Section 4001(a)(3) of ERISA.

“Net Cash Proceeds”:  in connection with any Equity Issuance or issuance or sale of debt securities or instruments or the incurrence of Indebtedness, the cash proceeds
received from such issuance or incurrence, net of attorneys’ fees, investment banking fees, accountants’ fees, consulting fees, underwriting discounts and commissions and other
customary fees and expenses actually incurred in connection therewith.

“Net Orderly Liquidation Percentage”: with regard to any class of Eligible Inventory, 85% of the net orderly liquidation value of such Eligible Inventory as a
percentage of cost specified for such class of Eligible Inventory in the most recent Appraisal of such class of Inventory of the applicable Loan Party.

“Net Orderly Liquidation Value”: with regard to any Eligible Equipment, the net orderly liquidation value of such Eligible Equipment, as determined by reference to
the most recent Appraisal of such Equipment of the applicable Loan Party.

“New Incremental Debt”:  as defined in the Term Loan Agreement as in effect on the date hereof.

“New Lender”:  as defined in Section 2.25(c).

“New Loans”:  any loan made by any New Lender pursuant to this Agreement.

“New Subsidiary”:  as defined in Section 7.2(t).
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“Non-Defaulting Lender”:  any Revolving Lender other than a Defaulting Lender.

“Non-Excluded Subsidiary”:  any Subsidiary of the Borrower which is not an Excluded Subsidiary.

“Non-Extending Lender”:  as defined in Section 2.26(e).

“Non-Guarantor Subsidiary”:  any Subsidiary of the Borrower which is not a Subsidiary Guarantor.

“Non-Recourse Debt”:  Indebtedness (a) with respect to which no default would permit (upon notice, lapse of time or both) any holder of any other Indebtedness of the
Borrower or any of its Restricted Subsidiaries the outstanding principal amount of which individually exceeds $25,000,000 to declare a default on such other Indebtedness or cause the
payment thereof to be accelerated or payable prior to its stated maturity and (b) as to which the lenders or holders thereof will not have any recourse to the capital stock or assets of the 
Borrower or any of its Restricted Subsidiaries.

“Non-US Lender”:  as defined in Section 2.20(e).

“Not Otherwise Applied”: with reference to any proceeds of any transaction or event that is proposed to be applied to a particular use or transaction, that such amount
(a) was not required to prepay Loans pursuant to Section 2.12 and (b) has not previously been (and is not simultaneously being) applied to anything other than such particular use or
transaction (including any application thereof as a Cure Right pursuant to Section 8.2).

“Note”:  any promissory note evidencing any Loan, which promissory note shall be in the form of Exhibit J, or such other form as agreed upon by the Administrative
Agent and the Borrower.

“Obligations”:  the unpaid principal of and interest on (including interest accruing after the maturity of the Loans and Reimbursement Obligations and interest accruing
after the filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like proceeding, relating to the Borrower or any Local Borrowing Subsidiary,
whether or not a claim for post-filing or post-petition interest is allowed or allowable in such proceeding) the Loans, the Reimbursement Obligations and all other obligations and
liabilities of the Borrowers to the Administrative Agent, the Collateral Agent or to any Lender, whether direct or indirect, absolute or contingent, due or to become due, or now existing
or hereafter incurred, in each case, which may arise under, out of, or in connection with, this Agreement, any other Loan Document, the Letters of Credit or any other document made,
delivered or given in connection herewith or therewith, whether on account of principal, interest, reimbursement obligations, fees, indemnities, costs, expenses (including all fees,
charges and disbursements of counsel to the Administrative Agent or any Lender that are required to be paid by the Borrower pursuant hereto) or otherwise; provided, that the
“Obligations” shall exclude any obligations in respect of any Specified Hedge Agreement, any Specified Cash Management Obligations and any Specified Additional Obligations.

“OFAC”: the Office of Foreign Assets Control of the United States Department of the Treasury.

“Other Connection Taxes”: with respect to any Recipient, Taxes imposed as a result of a present or former connection between such Recipient and the jurisdiction
imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to, performed its obligations under, received payments under,
received or perfected a security interest under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or assigned an interest in any Loan or Loan
Document).

45



“Other Taxes”:  any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar levies arising from any payment
made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this Agreement or any other Loan Document.

“Parent Company”:  any direct or indirect parent of Holdings.

“Pari Passu Distribution Additional Obligations”:  as defined in Section 9.12(c).

“Pari Passu Distribution Hedge Obligations”: as defined in Section 9.12(b).

“Participant”:  as defined in Section 10.6(c)(i).

“Participant Register”:  as defined in Section 10.6(c)(iii).

“Payment Conditions”: with respect to any transaction:

(a)          the Availability minus all Revolving Extensions of Credit then outstanding determined on a pro forma basis after giving effect to such transaction as of the
date of such transaction and during the 20 Business Day period immediately preceding such transaction is greater than or equal to:

(i)          in the case of Restricted Payments made pursuant to Section 7.6(b), (x) if the Financial Covenant Fixed Charge Coverage Ratio on a pro forma basis for
the Test Period most recently ended on or prior to the date of such transaction is greater than or equal to 1.00 to 1.00, the greater of $60,000,000 and 15% of the Maximum
Availability and (y) if the Financial Covenant Fixed Charge Coverage Ratio on a pro forma basis for such Test Period is less than 1.00 to 1.00, the greater of $80,000,000 and 20% of
the Maximum Availability; and

(ii)          in respect of any other transaction, (x) if the Financial Covenant Fixed Charge Coverage Ratio on a pro forma basis for such Test Period is greater than or
equal to 1.00 to 1.00, the greater of $50,000,000 and 12.5% of the Maximum Availability and (y) if the Financial Covenant Fixed Charge Coverage Ratio on a pro forma basis for
such Test Period is less than 1.00 to 1.00, the greater of $70,000,000 and 17.5% of Maximum Availability; and

(b)          there is no Default or Event of Default existing immediately before or after such transaction.

“PBGC”:  the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA (or any successor).

“Permitted Acquisition”:  (a) any acquisition or other Investment approved by the Required Lenders, (b) any acquisition or other Investment made solely with the Net
Cash Proceeds of any substantially concurrent Equity Issuance or capital contribution (other than Disqualified Capital Stock or Cure Amounts) or (c) any acquisition, in a single
transaction or a series of related transactions, of a majority controlling interest in the Capital Stock, or all or substantially all of the assets, of any Person, or of all or substantially all of
the assets constituting a division, product line or business line of any Person, in each case to the extent the applicable acquired company or assets engage in or constitute a Permitted
Business or Related Business Assets, so long as in the case of any acquisition described in this clause (c), no Event of Default shall be continuing immediately after giving pro forma
effect to such acquisition.
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“Permitted Acquisition Provisions”: as defined in Section 2.25(b).

“Permitted Business”:  (i) the Business or (ii) any business  that is a natural outgrowth or a reasonable extension, development or expansion of any such Business or
any business similar, reasonably related, incidental, complementary or ancillary to any of the foregoing.

“Permitted Foreign Currency”:  with respect to any Letters of Credit, Local Loans or Acceptances, Euros, Pounds Sterling, Japanese Yen, Canadian Dollars, Australian
Dollars, Hong Kong Dollars and any other foreign currency reasonably requested by the Borrower from time to time by notice to the Administrative Agent, the Issuing Lender and
applicable Local Fronting Lender providing such Letters of Credit, Local Loans or Acceptances and in which an Issuing Lender or a Local Fronting Lender, as applicable, may, in
accordance with its policies and procedures in effect at such time, issue Letters of Credit, lend Local Loans or create or discount Acceptances, as applicable.

“Permitted Investors”:  the collective reference to (i) the Sponsor and any Affiliates of any Person included in the definition of “Sponsor”, (but excluding any operating
portfolio companies of the foregoing), (ii) the members of management of any Parent Company, Holdings or any of its Subsidiaries that have ownership interests in any Parent Company
or Holdings as of the Closing Date, (iii) the directors of Holdings or any of its Subsidiaries or any Parent Company as of the Closing Date and (iv) the members of any “group” (within
the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act, or any successor provision) of which any Person described in clause (i), (ii) or (iii) of this definition is a
member; provided that, in the case of such group and without giving effect to the existence of such group or any other group, Persons who are either Persons described in clause (i), (ii)
or (iii) of this definition have aggregate beneficial ownership of more than 50% of the total voting power of the voting stock of the Borrower, Holdings or any Parent Company.

“Permitted Refinancing”:  with respect to any Person, refinancings, replacements, modifications, refundings, renewals or extensions of Indebtedness (or of a prior
Permitted Refinancing of Indebtedness); provided, that any such refinancing, replacement, modification, refunding, renewal or extension of Indebtedness effected pursuant to a clause in
Section 7.2 or 7.3 in reliance on the term “Permitted Refinancing” must comply with the following conditions:

(a)          there is no increase in the principal amount (or accreted value) thereof (except by an amount equal to accrued interest, fees, discounts, redemption
and tender premiums, penalties and expenses and by an amount equal to any existing commitment unutilized thereunder and as otherwise permitted under the applicable clause
of Section 7.2);

(b)          the Weighted Average Life to Maturity of such Indebtedness  is greater than or equal to the Weighted Average Life to Maturity of the Indebtedness
being refinanced (other than a shorter Weighted Average Life to Maturity for customary bridge financings, which, subject to customary conditions, would either be
automatically converted into or required to be exchanged for permanent financing which does not provide for a shorter Weighted Average Life to Maturity than the Weighted
Average Life to Maturity of the Indebtedness being refinanced) and such Indebtedness shall not have a final maturity earlier than the maturity date of the Indebtedness being
refinanced;

(c)          immediately after giving effect to such refinancing, replacement, refunding, renewal or extension, no Event of Default shall be continuing;
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(d)          neither the Borrower nor any Restricted Subsidiary shall be an obligor or guarantor of any such refinancings, replacements, modifications,
refundings, renewals or extensions except to the extent that such Person was (or would have been required to be) such an obligor or guarantor in respect of the applicable
Indebtedness being modified, refinanced, replaced, refunded, renewed or extended; provided, that any other such Person shall be permitted to be such an obligor or guarantor to
the extent that (x) such obligation or guaranty is created utilizing any applicable clause of Section 7.2 (other than Section 7.2(e)(ii) or (iv)) and (y) such Person would not have
been restricted from being an obligor or guarantor, as applicable, of the Indebtedness being refinanced under this Agreement when the Indebtedness being refinanced was
incurred (provided, that any such Indebtedness existing on the Closing Date shall be deemed to satisfy this clause (y);

(e)          except in the case of a Permitted Refinancing under Section 7.2(p), any Liens securing such Permitted Refinancing shall be limited to the assets or
property that secured the Indebtedness being refinanced; provided, that Liens in respect of assets or property granted as a result of the operation of after-acquired property
clauses shall be permitted to the extent any such assets or property secured (or would have secured) the Indebtedness the subject of the Permitted Refinancing; provided, further,
a Permitted Refinancing under Section 7.2(p) shall not be secured by any assets or property other than Collateral subject to Section 7.3(ll); provided, further, that Liens on other
assets or property shall be permitted to the extent that (x) such Liens are granted utilizing any applicable clause of Section 7.3 and (y) the Indebtedness being refinanced would
not have been restricted from being secured by such Liens when the Indebtedness being refinanced was incurred (provided, that any such Indebtedness existing on the Closing
Date shall be deemed to satisfy this clause (y));

(f)          to the extent the Indebtedness being refinanced is subject to the ABL Intercreditor Agreement or a Junior Intercreditor Agreement, to the extent that it
is secured by the Collateral, the Permitted Refinancing shall be subject to the ABL Intercreditor Agreement or a Junior Intercreditor Agreement, as applicable, on terms no less
favorable to the Lenders, taken as a whole (as determined in good faith by the Borrower); and

(g)          except as otherwise permitted by this definition of “Permitted Refinancing”, the covenants and events of default applicable to such Permitted
Refinancing shall be not materially more restrictive, taken as a whole, to the Borrower and its Restricted Subsidiaries than the covenants and events of default contained in
customary agreements governing similar indebtedness in light of prevailing market conditions at the time of such Permitted Refinancing (as determined in good faith by the
Borrower).

“Permitted Refinancing Obligations”:  any Indebtedness (which Indebtedness shall be secured by the Collateral on a pari passu with the Liens securing the
Obligations), in each case issued or incurred by the Borrower or a Guarantor to refinance, extend, renew, replace, modify or refund Indebtedness and to pro rata reduce the associated
Revolving Commitments incurred under this Agreement and the Loan Documents (such Indebtedness, “Refinancing Debt”) and to pay fees, discounts, accrued interest, premiums and
expenses in connection therewith; provided, that any such Refinancing Debt:

(a)          shall not be Guaranteed by any Person that is not a Guarantor;

(b)          [reserved];
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(c)          shall not be secured (to the extent secured) by any Lien on any asset of any Loan Party that does not also secure the Obligations;

(d)          shall be incurred under this Agreement with the other Obligations;

(e)          (i) shall have a final maturity no earlier than the maturity date of the Indebtedness being refinanced (other than an earlier maturity date for customary bridge
financings, which, subject to customary conditions, would either be automatically converted into or required to be exchanged for permanent financing which does not provide
for an earlier maturity date than the maturity date of the Indebtedness being refinanced) and (ii) any such Indebtedness that is a revolving credit facility shall not mature prior to
the maturity date of the Revolving Commitments being replaced;

(f)          [reserved]; and

(g)          except as otherwise permitted by this definition of “Permitted Refinancing Obligations”, all terms (other than with respect to pricing, yield, fees or financial
maintenance covenants, which terms shall be as agreed by the Borrower and the applicable lenders) applicable to such Refinancing Debt shall be substantially identical to, or
(when taken as a whole, as shall be determined in good faith by the Borrower) less favorable to the lenders providing such Refinancing Debt than those applicable to such
Indebtedness being refinanced, other than for any covenants and other terms applicable solely to any period after the Latest Maturity Date.

“Permitted Transferees” means, with respect to any Person that is a natural person (and any Permitted Transferee of such Person), (a) such Person’s immediate family,
including his or her spouse, ex-spouse, children, step-children and their respective lineal descendants, (b) the estate of Ronald O. Perelman and (c) any other trust or other legal entity the
primary beneficiary of which is such Person and/or such Person’s immediate family, including his or her spouse, ex-spouse, children, stepchildren or their respective lineal descendants.

“Person”:  an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated association, joint venture,
Governmental Authority or other entity of whatever nature.

“Plan”:  at a particular time, any employee benefit plan as defined in Section 3(3) of ERISA and in respect of which the Borrower or any of its Restricted Subsidiaries
is (or, if such plan were terminated at such time, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA, including a Multiemployer
Plan.

“Platform”: as defined in Section 10.2(c).

“Pledged Securities”:  as defined in the Guarantee and Collateral Agreement.

“Pledged Stock”:  as defined in the Guarantee and Collateral Agreement.

“Present Fair Salable Value”: the amount that could be obtained by an independent willing seller from an independent willing buyer if the assets of the Borrower and its
Subsidiaries taken as a whole and after giving effect to the consummation of the Transactions are sold with reasonable promptness in an arm’s-length transaction under present conditions
for the sale of comparable business enterprises insofar as such conditions can be reasonably evaluated.
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“Prior Tax Sharing Agreement”: the Tax Sharing Agreement entered into as of June 24, 1992, as amended and restated, among the Company and certain of its
Subsidiaries, Holdings and Mafco.

“Proceeding”: as defined in Section 10.5(c).

“Property”:  any right or interest in or to property or assets of any kind whatsoever, whether real, personal or mixed and whether tangible or intangible, including
Capital Stock.

“Protective Advances”:  means all expenses, disbursements and advances incurred by the Administrative Agent pursuant to the Loan Documents after the occurrence
and during the continuance of an Event of Default that the Administrative Agent, in its sole discretion exercised reasonably, deems necessary or desirable to preserve or protect the ABL
Facility First Priority Collateral or any portion thereof or to enhance the likelihood, or maximize the amount, of repayment of the Obligations of the Revolving Lenders; provided,
however, that the aggregate principal amount of such Protective Advances shall not exceed the lesser of $10,000,000 and the aggregate amount of the unused Revolving Commitments.

“Protective Advances Percentage”: as to any Revolving Lender with respect to any Protective Advance, the percentage which such Lender’s undrawn Revolving
Commitment at the time such Protective Advance is made then constitutes of the aggregate undrawn Revolving Commitments.

“Public Information”: as defined in Section 10.2(c).

“Public Lender”:  as defined in Section 10.2(c).

“Qualified Capital Stock”:  any Capital Stock that is not Disqualified Capital Stock.

“Qualified Contract”: any new intellectual property license entered into by the Borrower or any of its Restricted Subsidiaries in respect of any brand so long as an
officer of the Borrower has certified to the Administrative Agent that the revenues generated by such license in the next succeeding 12 months would reasonably be expected to exceed
$10,000,000.

“Qualified Cash”:  the amount of unrestricted cash and Cash Equivalents of the Loan Parties at such time to the extent held in a segregated restricted Deposit Account
subject to a Deposit Account Control Agreement or Control Account and maintained either  (i) with the Administrative Agent or (ii) with another depository or Approved Securities
Intermediary so long as such other applicable depository or Approved Securities Intermediary provides daily reports to the Administrative Agent setting forth the balances in such
accounts and such information as the Administrative Agent may reasonably request.  For the avoidance of doubt, any cash or Cash Equivalents held in a Deposit Account to Cash
Collateralize Letters of Credit, Swingline Loans or Acceptances shall not constitute Qualified Cash.

“Ratio Basket”:  as defined in Section 1.6.

“Ratio Basket Item or Event”:  as defined in Section 1.6.

“Real Property”:  collectively, all right, title and interest of the Borrower or any of its Restricted Subsidiaries in and to any and all parcels of real property owned or
leased by the Borrower or any such Restricted Subsidiary together with all improvements and appurtenant fixtures, easements and other property and rights incidental to the ownership,
lease or operation thereof.
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“Receivables and Related Assets”: obligations arising from a sale of merchandise, goods or insurance, or the rendering of services which have been completed,
together with (a) all interest in any goods, merchandise or insurance (including returned goods or merchandise) relating to any sale giving rise to such obligations, (b) all other security
interests or Liens and property subject thereto from time to time purporting to secure payment of such obligations, whether pursuant to the contract related to such obligations or
otherwise, together with all financing statements describing any collateral securing such obligations, (c) all rights to payment of any interest or finance charges and other obligations
related thereto, (d) all supporting obligations, including but not limited to, all guarantees, insurance and other agreements or arrangements of whatever character from time to time
supporting or securing payment of such obligations whether pursuant to the contract related to such obligations or otherwise, (e) all contracts, chattel paper, instruments and other
documents, books, records and other information (including, without limitation, computer programs, tapes, disks, punch cards, data processing software and related property and rights)
relating to such obligations, (f) any other property and assets that in accordance with market requirements at the time thereof are sold, transferred or pledged pursuant to receivables
conduit securitization transactions and (g) collections and proceeds with respect to the foregoing, in each case, excluding the Capital Stock of any Receivables Subsidiary.

“Receivables Facility”: one or more receivables financing facilities, as amended, supplemented, modified, extended, renewed, restated, refunded, replaced or
refinanced from time to time, the Indebtedness of which is non-recourse (except for representations, warranties, covenants and indemnities made in connection with such facilities that
the Borrower has determined in good faith to be customary in financings similar to a Receivables Facility, including those relating to servicing of the assets of a Receivables Subsidiary
and those relating to any obligation of the Borrower or any of its Restricted Subsidiaries to repurchase the assets it sold thereunder as a result of a breach of a representation, warranty or
covenant or otherwise) to the Borrower and its Restricted Subsidiaries pursuant to which the Borrower or any of its Restricted Subsidiaries sells or transfers its Receivables and Related
Assets to either (x) a Person that is not a Restricted Subsidiary or (y) a Receivables Subsidiary that in turn sells or transfers its accounts receivable, payment intangibles and related assets
to a Person that is not a Restricted Subsidiary.

“Receivables Subsidiary”: any subsidiary formed solely for the purpose of engaging, and that engages only, in one or more Receivables Facilities.

“Recipient”: (a) any Lender, (b) the Administrative Agent and (c) any other Agent, as applicable.

“Recovery Event”:  any settlement of or payment in respect of any Property or casualty insurance claim or any condemnation proceeding relating to any asset of the
Borrower or any Restricted Subsidiary, in an amount for each such event exceeding $10,000,000.

“Refinanced Revolving Commitments”:  as defined in Section 10.1(d).

“Refinancing”:  the repayment, refinancing, retirement or redemption of Indebtedness under and termination of the Existing Credit Agreements and the Existing Target
Notes on the Closing Date.

“Refinancing Debt”: as defined in the definition of “Permitted Refinancing Obligations”.

“Refinancing Revolving Commitment”:  as defined in Section 10.1(d).

“Register”:  as defined in Section 10.6(b)(iv).
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“Reimbursement Obligation”:  the obligation of the Borrower to reimburse an Issuing Lender pursuant to Section 3.5 for amounts drawn under Letters of Credit issued
by such Issuing Lender.

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

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

“Related Person”: as defined in Section 10.5.

“Release”:  any release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, dispersal, leaching or migration into or through the
environment or within or upon any building, structure or facility.

“Replaced Lender”:  as defined in Section 2.24.

“Reportable Event”:  any of the events set forth in Section 4043(c) of ERISA, other than those events as to which the thirty day notice period is waived by the PBGC in
accordance with the regulations thereunder.

“Representatives”:  as defined in Section 10.14.

“Required Lenders”:  at any time, the holders of more than 50% of the Revolving Commitments then in effect or, if the Revolving Commitments have been terminated,
the Revolving Extensions of Credit then outstanding; provided, however, that determinations of the “Required Lenders” shall exclude Revolving Commitments or Revolving Loans held
by Defaulting Lenders.

“Requirement of Law”:  as to any Person, the certificate of incorporation and by-laws or other organizational or governing documents of such Person, and any law,
treaty, rule or regulation or determination of an arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon such Person or any of its Property or to
which such Person or any of its Property is subject.

“Responsible Officer”:  any officer at the level of Vice President or higher of the relevant Person or, with respect to financial matters, the Chief Financial Officer,
Treasurer, Controller or any other Person in the Treasury Department at the level of Vice President or higher of the relevant Person.

“Restricted Payments”:  as defined in Section 7.6.

“Restricted Subsidiary”:  any Subsidiary of the Borrower which is not an Unrestricted Subsidiary.

“Revaluation Date”: (a) the date of delivery of each notice of borrowing in respect of Revolving Loans, the issuance of a Letter of Credit, the borrowing in respect of a
Local Loan or the creation of an Acceptance, in a Permitted Foreign Currency, and (b) each other date on which a Spot Rate is calculated at the Administrative Agent’s discretion.
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“Revolving Commitment Period”:  with respect to each Tranche of Revolving Commitments, the period from and including the effective date for such Tranche to the
Revolving Termination Date for such Tranche.

“Revolving Commitments”:  as to any Revolving Lender, the obligation of such Lender, if any, to make Revolving Loans and participate in Letters of Credit, Local
Loans, Acceptances and Swingline Loans in an aggregate principal and/or face amount not to exceed the amount set forth on Schedule 2.1, or, as the case may be, in the Assignment and
Assumption pursuant to which such Lender became a party hereto, as the same may be changed from time to time pursuant to an Extension Amendment, an Increase Supplement or
otherwise pursuant to the terms hereof.  The aggregate amount of the Revolving Commitments as of the Closing Date is $400,000,000.

“Revolving Extensions of Credit”:  as to each Revolving Lender at any time, an amount equal to the Dollar Equivalent of the sum of, without duplication (a) the
aggregate principal amount of all Revolving Loans held by such Lender then outstanding, (b) such Revolving Lender’s L/C Obligations and Revolving Percentage of the Local Loans
and Acceptances then outstanding, and (c) such Revolving Lender’s Swingline Exposure.

“Revolving Lender”:  each Lender that has a Revolving Commitment or that holds Revolving Loans.

“Revolving Loans”:  as defined in Section 2.4(a).

“Revolving Percentage”:  as to any Revolving Lender at any time, the percentage which such Lender’s Revolving Commitment then constitutes of the aggregate
Revolving Commitments or, at any time after the Revolving Commitments shall have expired or terminated, the percentage which such Revolving Lender’s Revolving Extensions of
Credit then outstanding constitutes of the aggregate Revolving Extensions of Credit then outstanding.

“Revolving Termination Date”:  (a) with respect to the Initial Revolving Facility, the earlier of (x) 5 years after the Closing Date (or as otherwise provided in Section
2.26 for Extended Revolving Commitments) and (y) the Accelerated Maturity Date (subject to the proviso contained in the definition thereof), (b) with respect to any Extension
Revolving Tranche, the maturity date set forth in the applicable Extension Amendment and (c) with respect to any Tranche of Refinancing Revolving Commitments, the maturity date set
forth in the applicable amendment pursuant to Section 10.1(d); provided that, in each case of clauses (a), (b) and (c), if such date is not a Business Day, the Revolving Termination Date
will be the next succeeding Business Day.

“S&P”:  Standard & Poor’s Ratings Group, Inc., or any successor to the rating agency business thereof.

“Sanction(s)”: any international economic sanction administered or enforced by OFAC, the United Nations Security Council, the European Union or Her Majesty’s
Treasury.

“Screen”:  the relevant display page for the Eurocurrency Base Rate (as reasonably determined by the Administrative Agent) on the Bloomberg Information Service or
any successor thereto; provided, that if the Administrative Agent determines that there is no such relevant display page or otherwise in Bloomberg for the Eurocurrency Base Rate,
“Screen” means such other comparable publicly available service for displaying the Eurocurrency Base Rate (as reasonably determined by the Administrative Agent).
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“SEC”:  the Securities and Exchange Commission (or successors thereto or an analogous Governmental Authority).

“Section 2.26 Additional Amendment”:  as defined in Section 2.26(c).

“Secured Obligations”: the Obligations, together with all obligations in respect of the Specified Hedge Agreements, the Specified Cash Management Obligations and
the Specified Additional Obligations; provided, that the “Secured Obligations” shall exclude any Excluded Swap Obligations.

“Secured Parties”:  collectively, the Lenders, the Administrative Agent, the Collateral Agent, each Issuing Lender, the Swingline Lender, any other holder from time to
time of any of the Secured Obligations and, in each case, their respective successors and permitted assigns.

“Securities Act”:  the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.

“Securities Account Control Agreement”: as defined in the Guarantee and Collateral Agreement.

“Securities Intermediary”:  the meaning assigned to such term in the UCC.

“Security”:  as defined in the Guarantee and Collateral Agreement.

“Security Documents”:  the collective reference to the Guarantee and Collateral Agreement, the Holdings Guarantee and Pledge Agreement and all other security
documents (including any Mortgages) hereafter delivered to the Administrative Agent or the Collateral Agent purporting to grant a Lien on any Property of any Loan Party to secure the
Secured Obligations.

“Single Employer Plan”:  any Plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of
ERISA and in respect of which the Borrower or any of its Restricted Subsidiaries is (or, if such plan were terminated, would under Section 4069 of ERISA be deemed to be) an
“employer” as defined in Section 3(5) of ERISA.

“Solvent”:  (a) with respect to the Borrower and its Subsidiaries, as of any date of determination, (i) the Fair Value of the assets of the Borrower and its Subsidiaries
taken as a whole exceeds their Liabilities, (ii) the Present Fair Salable Value of the assets of the Borrower and its Subsidiaries taken as a whole exceeds their Liabilities; (iii) the
Borrower and its Subsidiaries taken as a whole Do not have Unreasonably Small Capital; and (iv) the Borrower and its  Subsidiaries taken as a whole Will be able to pay their Liabilities
as they mature and (b) no Local Borrower is undercapitalized to such an extent, that solely as a result of such undercapitalization, (i) any Lender would be deemed under the laws of the
relevant jurisdiction to owe a fiduciary duty to any other creditor of such Local Borrower or (ii) the Local Loans made or the Acceptances created by the relevant Local Fronting Lender
to such Local Borrower would be subordinated to any obligations of such Local Borrower owing to any other Person.

“Specified Additional Obligations”:  obligations,  in an aggregate principal amount not to exceed $15,000,000 at any time outstanding, that in each case have been
designated by the Borrower, by notice to the Administrative Agent, as a Specified Additional Obligation in accordance with Section 9.12(c).  The designation of any Specified
Additional Obligations shall not create in favor of any party thereto (or their successors or assigns) any rights in connection with the management or release of any Collateral or of the
obligations of any Guarantor under the Loan Documents.  For the avoidance of doubt, all obligations in existence on the Closing Date listed as such on Schedule 1.1B shall constitute
Specified Additional Obligations.
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“Specified Cash Management Obligations”:  Cash Management Obligations (a) owed by the Borrower or a Restricted Subsidiary to a Person who, as of the time of
incurrence of such obligations (or, in the case of any such obligations in existence on the Closing Date, within 30 days after the Closing Date), is the Administrative Agent, any other
Agent, any Lender, an agent under the Term Loan Documents, a lender under the Term Loan Agreement or any Affiliate thereof (any such Person, a “Cash Management Provider”) and
(b) that have been designated by the Borrower, by notice to the Administrative Agent, as a Specified Cash Management Obligations under this Agreement.  The designation of any Cash
Management Obligations as Specified Cash Management Obligations shall not create in favor of the Cash Management Provider that is a party thereto (or their successors or assigns)
any rights in connection with the management or release of any Collateral or of the obligations of any Guarantor under the Loan Documents.  For the avoidance of doubt, all Cash
Management Obligations pursuant to agreements in existence on the Closing Date between the Borrower or any Subsidiary Guarantor, on the one hand, and a Cash Management
Provider, on the other hand, listed as such on Schedule 1.1B, shall constitute Specified Cash Management Obligations.

“Specified Disposition”:  the Disposition by the Borrower and/or any Subsidiary of one or more lines of Business (and/or any assets relating thereto) disclosed in a
schedule to be provided to the Administrative Agent prior to the Closing Date.

“Specified Existing Tranche”:  as defined in Section 2.26(a).

“Specified Hedge Agreement”:  any Hedge Agreement (a) entered into by (i) the Borrower or any Subsidiary Guarantor and (ii) a Hedge Bank, as counterparty and (b)
that has been designated by the Borrower, by notice to the Administrative Agent, as a Specified Hedge Agreement in accordance with Section 9.12(b); provided, that Specified Hedge
Agreement shall exclude any Excluded Swap Obligations.  The designation of any Hedge Agreement as a Specified Hedge Agreement shall not create in favor of the Hedge Bank that is
a party thereto (or their successors or assigns) any rights in connection with the management or release of any Collateral or of the obligations of any Guarantor under the Loan
Documents.  For the avoidance of doubt, all Hedge Agreements in existence on the Closing Date between the Borrower or any Subsidiary Guarantor, on the one hand, and a Hedge Bank,
on the other hand,  listed as such on Schedule 1.1B, shall constitute Specified Hedge Agreements.

“Specified Merger Agreement Representations”: such of the representations made by the Target with respect to the Target and its Subsidiaries in the Merger Agreement
as are material to the interests of the Lenders and the Joint Bookrunners (in their capacities as such), but only to the extent that the Borrower (or its Affiliates) has the right to terminate
the Borrower’s (or such Affiliate’s) obligations under the Merger Agreement or the right to decline to consummate the Merger as a result of a breach of such representations in the
Merger Agreement.

“Specified Representations”: the representations and warranties made solely with respect to the Loan Parties in Sections 4.3(a), 4.4(a), 4.4(c), 4.5(a), 4.5(c) (solely to
the extent that such representation and warranty relates to agreements or instruments governing material Indebtedness of the relevant Loan Party the outstanding principal amount of
which exceeds $50,000,000), 4.11, 4.13, 4.17(a) (subject to the conditionality limitations set forth in the last paragraph of Section 5.1), 4.18, 4.19, 4.22 and the second sentence of
Sections 4.23 and 4.24 (in each case, after giving effect to the Transactions).

“Specified Reserve”:  effective as of five Business Days after the date of written notice of any determination thereof to the Borrower by the Administrative Agent
(which notice shall include a reasonable description of the basis for such determination), such amounts as the Administrative Agent, in its sole discretion exercised reasonably and in
accordance with customary business practices for comparable asset-based transactions, may from time to time establish a reserve against the Borrowing Base (or the amount thereof, as
the context requires) in respect of (i) Specified Hedge Agreements in effect at such time but only to the extent provided in Section 9.12, (ii) Specified Additional Obligations in effect at
such time but only to the extent provided in Section 9.12 and (iii) solely during a Liquidity Event Period or if an Event of Default has occurred and is continuing, Specified Cash
Management Obligations in effect at such time.
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“Specified Transactions”: those certain transactions undertaken from time to time for planning and reorganization purposes of Holdings or its Subsidiaries as described
in a writing reasonably acceptable to the Administrative Agent delivered prior to the Closing Date.

“Sponsor”:  (a) Mafco, (b) each of Mafco’s direct and indirect Subsidiaries and Affiliates, (c) Ronald O. Perelman, (d) any of the directors or executive officers of
Mafco or (e) any of their respective Permitted Transferees.

“Spot Rate”: with respect to any currency, the rate determined by the Administrative Agent to be the rate quoted by the Oanda Corporation (or by any other provider of
currency exchange rates, as selected by the Administrative Agent) as of which the foreign exchange computation is made; provided, that the Administrative Agent may obtain such spot
rate from another financial institution designated by it if it does not have as of the date of determination a spot buying rate for any such currency; provided, further, that the
Administrative Agent may use such spot rate quoted on the date as of which the foreign exchange computation is made in the case of any Revolving Loan or Letter of Credit
denominated in a Permitted Foreign Currency.

“Stated Maturity”:  with respect to any Indebtedness, the date specified in such Indebtedness as the fixed date on which the payment of principal of such Indebtedness
is due and payable, including pursuant to any mandatory redemption provision (but excluding any provision providing for the re-purchase or repayment of such Indebtedness at the
option of the holder thereof upon the happening of any contingency).

“Subsidiary”:  as to any Person, a corporation, partnership, limited liability company or other entity of which shares of stock or other ownership interests having
ordinary voting power (other than stock or such other ownership interests having such power only by reason of the happening of a contingency) to elect a majority of the Board of
Directors of such corporation, partnership or other entity are at the time owned, or the management of which is otherwise controlled, directly or indirectly through one or more
intermediaries, or both, by such Person; provided, that any joint venture that is not required to be consolidated with the Borrower and its consolidated Subsidiaries in accordance with
GAAP shall not be deemed to be a “Subsidiary” for purposes hereof.  Unless otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in this Agreement shall refer to a
direct or indirect Subsidiary or Subsidiaries of the Borrower.

“Subsidiary Guarantors”:  (a) each Domestic Subsidiary other than any Excluded Subsidiary and (b) any other Subsidiary of the Borrower that is a party to the
Guarantee and Collateral Agreement.

“Successor Borrower”:  as defined in Section 7.4(j).

“Successor Holdings”:  as defined in Section 7A.
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“Supermajority Lenders”:  at any time, the holders of at least 66⅔% of the sum of the Revolving Commitments then in effect or, if the Revolving Commitments have
been terminated, the Revolving Extensions of Credit then outstanding; provided, however, that determinations of the “Supermajority Lenders” shall exclude Revolving Commitments or
Revolving Loans held by Defaulting Lenders.

“Supplemental Revolving Commitment”:  as defined in Section 2.25(a).

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

“Swingline Commitment”: the commitment of the Swingline Lender to make loans pursuant to Section 2.6, as the same may be changed from time to time pursuant to
Section 2.10 or Section 2.6.

“Swingline Exposure”: at any time the aggregate principal amount at such time of all outstanding Swingline Loans.  The Swingline Exposure of each Revolving
Lender at any time shall equal its Revolving Percentage of the aggregate Swingline Exposure at such time.

“Swingline Lender”:  Citibank, N.A., or any other Revolving Lender that becomes the Administrative Agent or agrees, with the approval of the Administrative Agent
and the Company, to act as the Swingline Lender hereunder, in each case, in its capacity as the Swingline Lender hereunder.

“Swingline Loan”: any Loan made by the Swingline Lender pursuant to Section 2.6.

“Syndication Agent”: Merrill Lynch, Pierce, Fenner & Smith Incorporated, in its capacity as syndication agent.

“Target”: Elizabeth Arden, Inc., a Florida corporation.

“TARGET2” means the Trans-European Automated Real-time Gross Settlement Express Transfer payment system which utilizes a single shared platform and which
was launched on November 19, 2007.

“TARGET Day” means any day on which TARGET2 (or, if such payment system ceases to be operative, such other payment system, if any, determined by the
Administrative Agent to be a suitable replacement) is open for the settlement of payments in Euro.

“Target Material Adverse Effect”: any Effect that (a) would reasonably be expected to prevent or materially impair the ability of the Company or any of its subsidiaries
to consummate the Merger and the other transactions contemplated by the Merger Agreement, or (b) has a material adverse effect on the business, results of operations or financial
condition of the Company and its subsidiaries taken as a whole; provided, that in the case of the foregoing clause (b), no Effect to the extent resulting from or arising out of any of the
following shall constitute or be taken into account in determining whether there has been a Target Material Adverse Effect: (i) changes in general economic or political conditions or
financial, credit or securities markets in general (including changes in interest or exchange rates) in any country or region in which the Company or any of its subsidiaries conducts
business; (ii) any Effects that affect the industries in which the Company or any of the Company’s subsidiaries operate; (iii) any changes in Legal Requirements applicable to the
Company or any of the Company’s subsidiaries or any of their respective properties or assets or changes in GAAP, or any changes in interpretations of the foregoing; (iv) acts of war,
armed hostilities, sabotage or terrorism, or any escalation or worsening of any acts of war, armed hostilities, sabotage or terrorism; (v) the negotiation, announcement or existence of, or
any action taken that is required or expressly contemplated by the Merger Agreement and the transactions contemplated thereby (including the impact thereof on relationships,
contractual or otherwise, with customers, suppliers, vendors, lenders, employees, investors, or venture partners) or any action taken by the Company at the written request of or with the
written consent of Parent; (vi) any changes in the credit rating of the Company or any of its subsidiaries, the market price or trading volume of shares of Common Stock or any failure to
meet internal or published projections, forecasts or revenue or earnings predictions for any period, it being understood that any underlying event causing such changes or failures in
whole or in part may be taken into account in determining whether a Target Material Adverse Effect has occurred; (vii) any litigation arising from allegations of a breach of fiduciary
duty relating to the Merger Agreement or the transactions contemplated by the Merger Agreement; or (viii) any weather-related events, earthquakes, floods, hurricanes, tropical storms,
fires or other natural disasters or any national, international or regional calamity, in each case of clauses (i), (ii), (iii), (iv) or (viii), to the extent such Effects, escalation or worsening do
not have a materially disproportionate adverse impact on the Company and its subsidiaries relative to other companies operating in the geographic markets or segments of the industry in
which the Company and its subsidiaries operate. Capitalized terms used in the above definition (other than “Merger Agreement” and “Target Material Adverse Effect”) shall have the
meanings set forth in the Merger Agreement as in effect on June 16, 2016.
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“Tax Payments”: payments pursuant to the Company Tax Sharing Agreement and the Prior Tax Sharing Agreement, without duplication.

“Taxes”:  all present and future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees or other charges now or
hereafter imposed, levied, collected, withheld or assessed by any Governmental Authority, including any interest, fines, additions to tax or penalties applicable thereto.

“Temporary Increase Amount”: an amount equal to the lesser of (x) 15% of the Borrowing Base before giving effect to the Temporary Increase Amount and (y) the
sum of an additional 5% in respect of clause (a) of the definition of “Borrowing Base” and an additional 10% in respect of clause (b) of the definition of “Borrowing Base”.

“Temporary Increase Amount Period”: the period between and including August 15 and October 31 of each calendar year.

“Term Designated Additional Obligations”: as defined in the ABL Intercreditor Agreement.

“Term Designated Banking Services Obligations”: as defined in the ABL Intercreditor Agreement.

“Term Designated Swap Obligations”: as defined in the ABL Intercreditor Agreement.

“Term Facility First Priority Collateral”:  as defined in the ABL Intercreditor Agreement.

“Term Loan Agreement”:  the Term Credit Agreement, dated as of the date hereof, by and among the Borrower, Holdings, Citibank, N.A., as administrative agent and
collateral agent, and the other financial institutions party thereto, as the same may be amended, restated, replaced, supplemented or otherwise modified from time to time.
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“Term Loan Documents”: the collective reference to the Term Loan Agreement and any other document, agreement and instrument executed and/or delivered in
connection therewith or relating thereto, together with any amendment, supplement, waiver, or other modification to any of the foregoing.

“Term Pari Passu Obligations”:  (i) the Initial Term B Loans and (ii) the obligations in respect of Indebtedness permitted to be incurred under Section 7.2 that is (or is
to be) secured on a pari passu basis with the Liens securing the Initial Term B Loans and/or other subsequent Term Pari Passu Obligations.

“Test Period”:  on any date of determination, the period of four consecutive fiscal quarters of the Borrower (in each case taken as one accounting period) most recently
ended on or prior to such date for which financial statements have been or are required to be delivered pursuant to Section 6.1 or, prior to the first such delivery, the pro forma financial
statements referred to in Section 5.1(o).

“Tranche”:  with respect to Revolving Loans or commitments, refers to whether such Revolving Loans or commitments are (1) Initial Revolving Commitments or
Loans thereunder, (2) Extended Revolving Commitments or Loans thereunder (of the same Extension Series) or (3) Refinancing Revolving Commitments with the same terms and
conditions made on the same day or Revolving Loans in respect thereof, in each case including any Supplemental Revolving Commitments in respect thereof or Loans thereunder.

“Transaction Costs”: as defined in the definition of “Transactions.”

“Transactions”: the consummation of the Merger in accordance with the terms of the Merger Agreement and the other transactions described therein, together with
each of the following transactions consummated or to be consummated in connection therewith:

(a)          the Borrower obtaining the Initial Revolving Facility and the Initial Term B Loans;

(b)          the Borrower (or a subsidiary thereof) issuing senior unsecured notes pursuant to a private placement under Rule 144A or other private placement
yielding $450,000,000 in gross cash proceeds from the issuance of eight-year notes (the “2024 Notes”) and releasing such gross cash proceeds from escrow;

(c)          the occurrence of the Refinancing; and

(d)          the payment of all fees, costs and expenses incurred in connection with the transactions described in the foregoing provisions of this definition (the
“Transaction Costs”).

“Type”:  as to any Loan, its nature as an ABR Loan or Eurocurrency Loan.

“UCP”: with respect to any Letter of Credit, the Uniform Customs and Practice for Documentary Credits, International Chamber of Commerce (“ICC”) Publication
No. 600 (or such later version thereof as may be in effect at the time of issuance).

“United States”:  the United States of America.

“Unrestricted Cash”: as at any date of determination, the aggregate amount of cash and Cash Equivalents included in the cash accounts that would be listed on the
consolidated balance sheet of the Borrower and its Restricted Subsidiaries as at such date, to the extent such cash and Cash Equivalents are not (a) subject to a Lien securing any
Indebtedness or other obligations, other than (i) the Secured Obligations or (ii) any such other Indebtedness that is subject to any Intercreditor Agreement or (b) classified as “restricted”
(unless so classified solely because of any provision under the Loan Documents or any other agreement or instrument governing other Indebtedness that is subject to any Intercreditor
Agreement governing the application thereof or because they are subject to a Lien securing the Secured Obligations or other Indebtedness that is subject to any Intercreditor Agreement).
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“Unrestricted Subsidiary”:  (i) any Escrow Entity, (ii) any Subsidiary of the Borrower designated as such and listed on Schedule 4.14 on the Closing Date and (iii) any
Subsidiary of the Borrower that is designated by a resolution of the Board of Directors of the Borrower as an Unrestricted Subsidiary, but only to the extent that, in the case of each of
clauses (ii) and (iii), such Subsidiary:

(a)          has no Indebtedness other than Non-Recourse Debt (other than such Indebtedness to the extent any related obligations of the Borrower or its
Restricted Subsidiaries would otherwise be permitted under Section 7.7);

(b)          is not party to any agreement, contract, arrangement or understanding with the Borrower or any Restricted Subsidiary unless (x) the terms of any
such agreement, contract, arrangement or understanding, taken as a whole (as shall be determined by the Borrower in good faith), are no less favorable to the Borrower or such
Restricted Subsidiary than those that might be obtained at the time from Persons who are not Affiliates of the Borrower or (y) the Borrower or any Restricted Subsidiary would
be permitted to enter into such agreement, contract, arrangement or understanding with an Unrestricted Subsidiary pursuant to Section 7.9;

(c)          is a Person with respect to which neither the Borrower nor any of its Restricted Subsidiaries has any direct or indirect obligation (x) to subscribe for
additional Capital Stock or warrants, options or other rights to acquire Capital Stock or (y) to maintain or preserve such Person’s financial condition or to cause such Person to
achieve any specified levels of operating results, unless, in each case, the Borrower or any Restricted Subsidiary would be permitted to incur any such obligation with respect to
an Unrestricted Subsidiary pursuant to Section 7.7; and

(d)          does not guarantee or otherwise provide credit support after the time of such designation for any Indebtedness of the Borrower or any of its
Restricted Subsidiaries unless it also guarantees or provides credit support in respect of the Obligations, in the case of clauses (a), (b) and (c), except to the extent not otherwise
prohibited by Section 7.7.

If, at any time, any Unrestricted Subsidiary would fail to meet the foregoing requirements as an Unrestricted Subsidiary, it shall thereafter cease to be an Unrestricted Subsidiary
for purposes hereof.  Subject to the foregoing, the Borrower may at any time designate any Unrestricted Subsidiary to be a Restricted Subsidiary or any Restricted Subsidiary to be an
Unrestricted Subsidiary; provided, that (i) such designation shall only be permitted if no Event of Default would be in existence following such designation, (ii) any designation of an
Unrestricted Subsidiary as a Restricted Subsidiary shall be deemed to be an incurrence of Indebtedness by a Restricted Subsidiary of any outstanding Indebtedness of such Unrestricted
Subsidiary, (iii) any designation of a Restricted Subsidiary as an Unrestricted Subsidiary shall be deemed to be an Investment in an Unrestricted Subsidiary and shall reduce amounts
available for Investments in Unrestricted Subsidiaries permitted by Section 7.7 in an amount equal to the Fair Market Value of the Subsidiary so designated, (iv) any designation or re-
designation of a Subsidiary as an Unrestricted Subsidiary or Restricted Subsidiary shall be consistent for the purposes of this Agreement, the Term Loan Agreement, the 2021 Notes and
the 2024 Notes and (v) if such designation is of a Restricted Subsidiary that contributes in excess of 10% of the Borrowing Base immediately prior to the designation of such Subsidiary
as an Unrestricted Subsidiary, the Borrower shall deliver an updated Borrowing Base Certificate reflecting such designation concurrently therewith.
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“US Lender”:  as defined in Section 2.20(g).

“USA Patriot Act”:  as defined in Section 10.18.

“Weighted Average Life to Maturity”: 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 (ii) 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.

“Will be able to pay their Liabilities as they mature”:  for the period from the date hereof through the Latest Maturity Date, the Borrower and its Subsidiaries taken as a
whole and after giving effect to the consummation of the Transactions will have sufficient assets, credit capacity and cash flow to pay their Liabilities as those Liabilities mature or (in
the case of contingent Liabilities) otherwise become payable, in light of business conducted or anticipated to be conducted by  the Borrower and its Subsidiaries as reflected in the
projected financial statements and in light of the anticipated credit capacity.

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

1.2          Other Definitional Provisions.

(a)          Unless otherwise specified therein, all terms defined in this Agreement shall have the defined meanings when used in the other Loan Documents or any
certificate or other document made or delivered pursuant hereto or thereto.

(b)          As used herein and in the other Loan Documents, and any certificate or other document made or delivered pursuant hereto or thereto, (i) accounting terms
relating to the Borrower and its Subsidiaries not defined in Section 1.1 and accounting terms partly defined in Section 1.1, to the extent not defined, shall have the respective meanings
given to them under GAAP, (ii) the words “include,” “includes” and “including” shall be deemed to be followed by the phrase “without limitation,” and (iii) references to agreements or
other Contractual Obligations shall, unless otherwise specified, be deemed to refer to such agreements or Contractual Obligations as amended, supplemented, restated or otherwise
modified from time to time.

(c)          The words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to
any particular provision of this Agreement, and Section, Schedule and Exhibit references are to this Agreement unless otherwise specified.

(d)          The term “license” shall include sub-license.  The term “documents” includes any and all documents whether in physical or electronic form.
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(e)          The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.

(f)          Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein shall be construed, and all computations of
amounts and ratios referred to herein shall be made (i) without giving effect to any election under Accounting Standards Codification 825-10-25 (or any other Accounting Standards
Codification or Financial Accounting Standard having a similar result or effect) to value any Indebtedness or other liabilities of the Borrower or any Subsidiary at “fair value”, as defined
therein, and (ii) without giving effect to any treatment of Indebtedness in respect of convertible debt instruments under Accounting Standards Codification 470-20 (or any other
Accounting Standards Codification or Financial Accounting Standard having a similar result or effect) to value any such Indebtedness in a reduced or bifurcated manner as described
therein, and such Indebtedness shall at all times be valued at the full stated principal amount thereof.

(g)          In connection with any action being taken in connection with a Limited Condition Acquisition, for purposes of determining compliance with any provision of
this Agreement which requires that no Default, Event of Default or specified Event of Default, as applicable, has occurred, is continuing or would result from any such action, as
applicable, at the option of the Borrower pursuant to an LCA Election such condition shall be deemed satisfied so long as no Default, Event of Default or specified Event of Default, as
applicable, exists on the date the definitive agreements for such Limited Condition Acquisition are entered into after giving pro forma effect to such Limited Condition Acquisition and
the actions to be taken in connection therewith (including any incurrence of Indebtedness and the use of proceeds thereof) as if such Limited Condition Acquisition and other actions had
occurred on such date.  For the avoidance of doubt, if the Borrower has exercised its option under the first sentence of this clause (g), and any Default or Event of Default occurs
following the date the definitive agreements for the applicable Limited Condition Acquisition were entered into and prior to the consummation of such Limited Condition Acquisition,
any such Default or Event of Default shall be deemed not to have occurred or be continuing solely for purposes of determining whether any action being taken in connection with such
Limited Condition Acquisition is permitted hereunder.

(h)          In connection with any action being taken solely in connection with a Limited Condition Acquisition, for purposes of:

(i)          determining compliance with any provision of this Agreement which requires the calculation of the Consolidated Net First Lien Leverage Ratio, Consolidated
Net Secured Leverage Ratio, Consolidated Net Total Leverage Ratio, Financial Covenant Fixed Charge Ratio or Fixed Charge Coverage Ratio; or

(ii)          testing availability under baskets set forth in this Agreement (including baskets measured as a percentage of Consolidated Total Assets);

in each case, at the option of the Borrower (the Borrower’s election to exercise such option in connection with any Limited Condition Acquisition, an “LCA Election”), the date
of determination of whether any such action is permitted hereunder shall be deemed to be the date the definitive agreements for such Limited Condition Acquisition are entered into (the
“LCA Test Date”), and if, after giving pro forma effect to the Limited Condition Acquisition and the other transactions to be entered into in connection therewith (including any
incurrence of Indebtedness and the use of proceeds thereof) as if they had occurred at the beginning of the most recent four consecutive fiscal quarters ending prior to the LCA Test Date
for which consolidated financial statements of the Borrower are available, the Borrower could have taken such action on the relevant LCA Test Date in compliance with such ratio or
basket, such ratio or basket shall be deemed to have been complied with.  For the avoidance of doubt, if the Borrower has made an LCA Election and any of the ratios or baskets for
which compliance was determined or tested as of the LCA Test Date are exceeded as a result of fluctuations in any such ratio or basket, including due to fluctuations in Consolidated
Total Assets of the Borrower or the Person subject to such Limited Condition Acquisition, at or prior to the consummation of the relevant transaction or action, such baskets or ratios will
not be deemed to have been exceeded as a result of such fluctuations.  If the Borrower has made an LCA Election for any Limited Condition Acquisition, then in connection with any
subsequent calculation of any ratio or basket availability with respect to the incurrence of Indebtedness or Liens, or the making of Restricted Payments, mergers, the conveyance, lease or
other transfer of all or substantially all of the assets of the Borrower, the prepayment, redemption, purchase, defeasance or other satisfaction of Indebtedness, or the designation of an
Unrestricted Subsidiary on or following the relevant LCA Test Date and prior to the earlier of the date on which such Limited Condition Acquisition is consummated or the definitive
agreement for such Limited Condition Acquisition is terminated or expires without consummation of such Limited Condition Acquisition, any such ratio or basket shall be calculated on
a pro forma basis assuming such Limited Condition Acquisition and other transactions in connection therewith (including any Incurrence of Indebtedness and the use of proceeds
thereof) have been consummated; provided that the calculation of Consolidated Net Income (and any defined term a component of which is Consolidated Net Income) shall not include
the Consolidated Net Income of the Person or assets to be acquired in any Limited Condition Acquisition for usages other than in connection with the applicable transaction pertaining to
such Limited Condition Acquisition until such time as such Limited Condition Acquisition is actually consummated (clauses (g) and (h), collectively, the “Limited Condition Acquisition
Provision”).
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1.3          Pro Forma Calculations.  (i) Any calculation to be determined on a “pro forma” basis, after giving “pro forma” effect to certain transactions or pursuant to
words of similar import and (ii) the Consolidated Net First Lien Leverage Ratio, the Consolidated Net Secured Leverage Ratio, the Consolidated Net Total Leverage Ratio, the Financial
Covenant Fixed Charge Coverage Ratio and the Fixed Charge Coverage Ratio, in each case, shall be calculated as follows (subject to the provisions of Section 1.2):

(a)          for purposes of making the computation referred to above, in the event that the Borrower or any of its Restricted Subsidiaries incurs, assumes, guarantees,
redeems, retires, defeases or extinguishes any Indebtedness or enters into, terminates or cancels a Qualified Contract, other than the completion thereof in accordance with its terms,
subsequent to the commencement of the period for which such ratio is being calculated but on or prior to or substantially concurrently with or for the purpose of the event for which the
calculation is made (a “Calculation Date”), then such calculation shall be made giving pro forma effect to such incurrence, assumption, guarantee, redemption, retirement, defeasance or
extinguishment of Indebtedness or entry into, termination or cancellation of such Qualified Contract (other than the completion thereof in accordance with its terms) as if the same had
occurred at the beginning of the applicable Test Period; provided, that the aggregate amount of revenues (and related assets) included in such pro forma calculation for any Test Period
pursuant to this clause 1.3(a) with respect to Qualified Contracts shall not exceed $50 million in revenues (and any such related assets); provided, further, that for purposes of making the
computation of Consolidated Net First Lien Leverage, Consolidated Net Secured Leverage, Consolidated Net Total Leverage or Fixed Charges for the computation of the Consolidated
Net First Lien Leverage Ratio, Consolidated Net Secured Leverage Ratio, Consolidated Net Total Leverage Ratio, Financial Covenant Fixed Charge Coverage Ratio or Fixed Charge
Coverage Ratio, as applicable, Consolidated Net First Lien Leverage, Consolidated Net Secured Leverage, Consolidated Net Total Leverage or Fixed Charges, as applicable, shall be
Consolidated Net First Lien Leverage, Consolidated Net Secured Leverage, Consolidated Net Total Leverage or Fixed Charges as of the date the relevant action is being taken giving
pro forma effect to any redemption, retirement or extinguishment of Indebtedness in connection with such event; and
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(b)          for purposes of making the computation referred to above, if any Investments (including the Transactions), brand acquisitions, Dispositions or designations of
Unrestricted Subsidiaries or Restricted Subsidiaries are made (or committed to be made pursuant to a definitive agreement) subsequent to the commencement of the period for which
such calculation is being made but on or prior to or simultaneously with the relevant Calculation Date, then such calculation shall be made giving pro forma effect to such Investments,
brand acquisitions, Dispositions and designations as if the same had occurred at the beginning of the applicable Test Period in a manner consistent, where applicable, with the pro forma
adjustments set forth in clause (n) of the definition of “Consolidated EBITDA” and clause (o) of the definition of “Consolidated Net Income”. If since the beginning of such period any
Person that subsequently became a Restricted Subsidiary or was merged with or into the Borrower or any of its Restricted Subsidiaries since the beginning of such period shall have
made any Investment, brand acquisitions or Disposition that would have required adjustment pursuant to this provision, then such calculation shall be made giving pro forma effect
thereto for such Test Period as if such Investment, brand acquisitions or Disposition had occurred at the beginning of the applicable Test Period.

1.4          Exchange Rates; Currency Equivalents.  The Administrative Agent shall determine the Spot Rates as of each Revaluation Date to be used for calculating
Dollar Equivalent amounts of the face amount of Letters of Credit, L/C Disbursements in respect of such Letters of Credit, Local Loans and/or Acceptances denominated in Permitted
Foreign Currencies.  Such Spot Rates shall become effective as of such Revaluation Date and shall be the Spot Rates employed in converting any amounts between the applicable
currencies until the next Revaluation Date to occur.  The Administrative Agent shall notify the applicable Issuing Lender and the Borrower on each Revaluation Date of the Spot Rates
determined by it and the related Dollar Equivalent of Local Loans and Acceptances then outstanding.  Solely for purposes of Sections 2 and 3 and related definitional provisions to the
extent used in such Sections, the applicable amount of any currency (other than Dollars) for purposes of the Loan Documents shall be such Dollar Equivalent amount as so determined by
the Administrative Agent and notified to the Borrower and the applicable Issuing Lender in accordance with this Section 1.4.  If any basket is exceeded solely as a result of fluctuations
in applicable currency exchange rates after the last time such basket was utilized, such basket will not be deemed to have been exceeded solely as a result of such fluctuations in currency
exchange rates.  For purposes of determining the Consolidated Net First Lien Leverage Ratio, the Consolidated Net Secured Leverage Ratio, the Consolidated Net Total Leverage Ratio,
the Financial Covenant Fixed Charge Coverage Ratio and the Fixed Charge Coverage Ratio, amounts denominated in a currency other than Dollars will be converted to Dollars for the
purposes of (A) testing the financial covenant under Section 7.1, at the Spot Rate as of the last day of the fiscal quarter for which such measurement is being made, and (B) calculating
any Consolidated Net Total Leverage Ratio, the Consolidated Net Secured Leverage Ratio, the Consolidated Net First Lien Leverage Ratio, the Financial Covenant Fixed Charge
Coverage Ratio and the Fixed Charge Coverage Ratio (other than for the purposes of determining compliance with Section 7.1), at the Spot Rate as of the date of calculation, and will, in
the case of Indebtedness, reflect the currency translation effects, determined in accordance with GAAP, of Hedge Agreements permitted hereunder for currency exchange risks with
respect to the applicable currency in effect on the date of determination of the Dollar Equivalent of such Indebtedness.

1.5          Letter of Credit and Acceptance Amounts.  Unless otherwise specified herein, the amount of a Letter of Credit or Acceptance at any time shall be deemed to
be the Dollar Equivalent of the stated amount of such Letter of Credit or Acceptance, as applicable, in effect at such time; provided, however, that with respect to any Letter of Credit or
Acceptance that, by its terms or the terms of the Application or any other document, agreement or instrument entered into by the applicable Issuing Lender or Local Fronting Lender, as
applicable, and the Borrower with respect thereto, provides for one or more automatic increases in the stated amount thereof, the amount of such Letter of Credit or Acceptance, as
applicable, shall be deemed to be the maximum stated amount of such Letter of Credit or Acceptance, as applicable, after giving effect to all such increases, whether or not such
maximum stated amount is in effect at such time.
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1.6          Covenants.  For purposes of determining compliance with Section 7 (other than Section 7.6), in the event that an item or event (or any portion thereof) meets
the criteria of one or more of the categories described in a particular covenant contained in Section 7 (other than Section 7.6), the Borrower may, in its sole discretion, classify and
reclassify or later divide, classify or reclassify (as if incurred at such later time) such item or event (or any portion thereof) and may include the amount and type of such item or event (or
any portion thereof) in one or more of the relevant clauses or subclauses, in each case, within such covenant and will be entitled to include such item or event (or any portion thereof)
only in one of the relevant clauses or subclauses (or any portion thereof).  In the case of an item or event (or any portion thereof) that is incurred pursuant to or otherwise included in a
clause or subclause (or any portion thereof) of a covenant that does not rely on criteria based on the Consolidated Net First Lien Leverage Ratio, the Consolidated Net Secured Leverage
Ratio, the Consolidated Net Total Leverage Ratio, the Financial Covenant Fixed Charge Coverage Ratio or the Fixed Charge Coverage Ratio (any such item or event, a “Fixed Basket
Item or Event” and any such clause, subclause or any portion thereof, a “Fixed Basket”) substantially concurrently with an item or event (or any portion thereof) that is incurred pursuant
to or otherwise included in a clause or subclause (or any portion thereof) of a covenant that relies on criteria based on such financial ratios or tests (any such item or event, a “Ratio
Basket Item or Event” and any such clause, subclause or any portion thereof, a “Ratio Basket”), such Ratio Basket Item or Event shall be treated as having been incurred or existing
pursuant only to such Ratio Basket without giving pro forma effect to any such Fixed Basket Item or Event (other than a Fixed Basket Item or Event that relies on the term “Permitted
Refinancing” or “Permitted Refinancing Obligations”) incurred pursuant to or otherwise included in a Fixed Basket substantially concurrently with such Ratio Basket Item or Event
when calculating the amount that may be incurred or existing pursuant to any such Ratio Basket. Furthermore, (A) for purposes of Section 7.2, the amount of any Indebtedness
denominated in any currency other than Dollars shall be calculated based on the applicable Spot Rate, in the case of such Indebtedness incurred (in respect of funded term Indebtedness)
or committed (in respect of revolving or delayed draw Indebtedness), on the date that such Indebtedness was incurred (in respect of funded term Indebtedness) or committed (in respect
of revolving or delayed draw Indebtedness); provided that if such Indebtedness is incurred to refinance other Indebtedness denominated in a currency other than Dollars (or in a different
currency from the Indebtedness being refinanced), and such refinancing would cause the applicable Dollar-denominated restriction to be exceeded if calculated at the applicable Spot
Rate on the date of such refinancing, such Dollar-denominated restriction shall be deemed not to have been exceeded so long as the principal amount of such refinancing Indebtedness
does not exceed (i) the outstanding or committed principal amount, as applicable, of such Indebtedness being refinanced plus (ii) the aggregate amount of accrued interest, fees,
underwriting discounts, premiums and other costs and expenses incurred in connection with such refinancing, (B) for purposes of Sections 7.3, 7.5, 7.6 and 7.7, the amount of any Liens,
Dispositions, Restricted Payments and Investments, as applicable, denominated in any currency other than Dollars shall be calculated based on the applicable Spot Rate, (C) for purposes
of any calculation under Sections 7.2 and 7.3, if the Borrower elects to give pro forma effect in such calculation to the entire committed amount of any proposed Indebtedness, whether
or not then drawn, such committed amount may thereafter be borrowed and reborrowed, in whole or in part, from time to time, without further compliance with Section 7.2 or 7.3, but for
so long as such Indebtedness is outstanding or in effect, the entire committed amount of such Indebtedness then in effect shall be included in any calculations under Sections 7.2 and 7.3,
(D) any cash proceeds of Indebtedness shall be excluded as Unrestricted Cash and not netted for purposes of calculating any financial ratios and tests with respect to any substantially
concurrent incurrence of a Ratio Basket Item or Event pursuant to a Ratio Basket and (E) any Fixed Basket Item or Event incurred pursuant to or otherwise included pursuant to a Fixed
Basket based on Consolidated Total Assets shall be calculated based upon the Consolidated Total Assets at the time of such incurrence (it being understood that a Default shall be
deemed not to have occurred solely to the extent that the Consolidated Total Assets after the time of such incurrence declines).
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SECTION II. AMOUNT AND TERMS OF COMMITMENTS

2.1          [reserved].

2.2          [reserved].

2.3          [reserved].

2.4          Revolving Commitments.

(a)          Subject to the terms and conditions hereof, each Revolving Lender severally agrees to make revolving credit loans in Dollars (“Revolving Loans”) to the
Borrower from time to time during the Revolving Commitment Period in an aggregate principal amount at any one time outstanding which, when added to such Lender’s other
Revolving Extensions of Credit then outstanding, does not exceed the amount of such Lender’s Revolving Commitment; provided that after giving effect to the making and the use of
proceeds thereof, the aggregate Revolving Extensions of Credit shall not exceed the Availability then in effect.  During the Revolving Commitment Period, the Borrower may use the
Revolving Commitments by borrowing, prepaying the Revolving Loans in whole or in part, and reborrowing, all in accordance with the terms and conditions hereof.  The Revolving
Loans may from time to time be Eurocurrency Loans or, solely in the case of Revolving Loans denominated in Dollars, ABR Loans, as determined by the Borrower and notified to the
Administrative Agent in accordance with Sections 2.5 and 2.13.

(b)          Subject to the terms and conditions hereof, each Local Fronting Lender severally agrees to make loans (and, to the extent provided in Section 2.31, to create
Acceptances) under the aggregate Revolving Commitments, in Dollars or in the Permitted Foreign Currency set forth on Schedule 2.4(b), to the Borrower or to the Local Borrowing
Subsidiary for such Permitted Foreign Currency from time to time during the Revolving Commitment Period (individually, a “Local Loan”, and collectively, the “Local Loans”);
provided, however, that, after giving effect to the making and the use of proceeds thereof, (i) the aggregate amount of the Local Outstandings of such Local Fronting Lender shall not
exceed the amount equal to its Currency Sublimit then in effect and (ii) the aggregate Revolving Extensions of Credit shall not exceed the Availability then in effect.  The Local Loans
made by each Local Fronting Lender generally shall be made by such Local Fronting Lender from a lending office which is located within the jurisdiction of its respective Permitted
Foreign Currency; provided, however, that, in the event that the Company or the relevant Local Borrowing Subsidiary so requests and the relevant Local Fronting Lender (in its sole
discretion) so agrees, any Local Loans to be made by such Local Fronting Lender may be made from a lending office of such Local Fronting Lender which is not located in the
jurisdiction of its Permitted Foreign Currency.  During the Revolving Commitment Period, the Local Borrowers may use the aggregate Revolving Commitments by borrowing Local
Loans and Acceptances, repaying the Local Loans and Acceptances in whole or in part and reborrowing, all in accordance with the terms and conditions hereof.

(c)          Notwithstanding anything to the contrary contained in this Agreement or any other Loan Document, (i) no Local Borrowing Subsidiary organized under the
laws of any jurisdiction outside the United States shall pay or be obligated under any Loan Document to pay any amounts, including any amounts owing by or on account of any other
Loan Party pursuant to this Agreement or any other Loan Document or in respect of any other Secured Obligations, other than the Obligations arising from the Local Loans of such
Local Borrowing Subsidiary and (ii) no assets of any Local Borrowing Subsidiary organized outside of the United States shall be used to pay or secure obligations of the Company, any
other Loan Party or any other Local Borrowing Subsidiary under any Loan Document or in respect of any other Secured Obligations.
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(d)          The Borrower shall repay all outstanding Revolving Loans, Local Loans and Swingline Loans on the Revolving Termination Date with respect to the
applicable Tranche of Revolving Loans or commitments.

2.5          Procedure for Revolving Loan and Local Loan Borrowing.

(a)          The Borrower may borrow under the Revolving Commitments during the Revolving Commitment Period on any Business Day; provided that the Borrower
shall give the Administrative Agent irrevocable written notice (which notice must be received by the Administrative Agent

(i) in the case of Eurocurrency Loans denominated in Dollars, prior to 12:00 Noon, New York City time, three Business Days prior to the requested Borrowing Date, or

(ii) in the case of ABR Loans, prior to 1:00 p.m., New York City time, on the proposed Borrowing Date), specifying (v) the amount and Type of Revolving Loans to be
borrowed, (x) the requested Borrowing Date, and (y) in the case of Eurocurrency Loans, the respective amounts of each such Type of Loan and the respective lengths
of the initial Interest Period therefor;

provided, further, that if the Borrower wishes to request Eurocurrency Loans having an Interest Period other than one, two, three or six months in duration as provided in the
definition of “Interest Period,” the applicable notice must be received by the Administrative Agent not later than 11:00 a.m. four Business Days prior to the requested date of
such Borrowing, conversion or continuation, whereupon the Administrative Agent shall give prompt notice to the appropriate Lenders of such request and determine whether
the requested Interest Period is acceptable to all of them.

Not later than 11:00 a.m., three Business Days before the requested date of such Borrowing, conversion or continuation, the Administrative Agent shall notify the Borrower (which
notice may be by telephone) whether or not the requested Interest Period has been consented to by all the Lenders.  Each borrowing by the Borrower under the Revolving Commitments
shall be in an amount equal to (x) in the case of ABR Loans, $250,000 or a whole multiple of $100,000 in excess thereof (or, if the then aggregate applicable Available Revolving
Commitments are less than $250,000, such lesser amount) and (y) in the case of Eurocurrency Loans, the Borrowing Minimum or a whole multiple of the Borrowing Multiple in excess
thereof.  Upon receipt of any such notice from the Borrower, the Administrative Agent shall promptly notify each Revolving Lender thereof.  Each Revolving Lender will make the
amount of its pro rata share of each borrowing available to the Administrative Agent for the account of the Borrower at the Funding Office prior to 1:00 p.m. (or, in the case of ABR
Loans being made pursuant to a notice delivered on the proposed Borrowing Date, 3:00 p.m.), New York City time, on the Borrowing Date requested by the Borrower in funds
immediately available to the Administrative Agent.  Such borrowing will then be made available to the Borrower by the Administrative Agent crediting the account designated in writing
by the Borrower to the Administrative Agent with the aggregate of the amounts made available to the Administrative Agent by such Revolving Lenders and in like funds as received by
the Administrative Agent.  If no election as to the Type of a Revolving Loan is specified, then the requested Loan shall be an ABR Loan.  If no Interest Period is specified with respect to
any requested Eurocurrency Loan, the Borrower shall be deemed to have selected an Interest Period of one month’s duration.  Each Swingline Loan shall be made in accordance with the
procedures set forth in Section 2.6.
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(b)          Each Local Borrower may request a borrowing of Local Loans under the aggregate Revolving Commitments in Dollars or in the relevant Permitted Foreign
Currency from the applicable Local Fronting Lender during the Revolving Commitment Period on any Business Day by submitting an irrevocable written notice to the relevant Local
Fronting Lender (with a copy to the Administrative Agent), specifying

(i) the aggregate principal amount of the relevant currency to be borrowed,

(ii) the requested Borrowing Date,

(iii) whether the Local Loans to be borrowed are to be (x) in the case of Local Loans denominated in Dollars, ABR Loans or Eurocurrency Loans or (y) in the case of Local
Loans denominated in a Permitted Foreign Currency, Eurocurrency Loans or Local Rate Loans, or a combination thereof and, if a combination, the respective
aggregate amount of each type of borrowing and

(iv) if the Local Loans to be borrowed are Eurocurrency Loans or (if it is customary in the relevant jurisdiction for Local Rate Loans to be subject to Interest Periods) Local
Rate Loans, the length of the Interest Period or Interest Periods applicable thereto.

Any such notice of borrowing must be received by the relevant Local Fronting Lender prior to 11:00 a.m., local time, three Business Days prior to the requested Borrowing Date (or such
shorter period prior thereto as such Local Fronting Lender may agree) in the case of Eurocurrency Loans, and on the requested Borrowing Date, in the case of ABR Loans or Local Rate
Loans (with the presentation by any third party of any check or draft drawn on the account of the relevant Local Borrower or any other borrowing by way of overdraft being deemed to
constitute a notice of borrowing of Local Rate Loans in the amount of such check, draft or other borrowing, to the extent that insufficient funds are then available for the payment thereof
in the account of such Local Borrower with the relevant Local Fronting Lender); provided, further, that the Administrative Agent may, at any time and from time to time in its sole
discretion, suspend the right of the Local Borrowers with respect to any one or more Permitted Foreign Currencies to borrow ABR Loans or Local Rate Loans on the basis of same-day
notice by providing written notice of such suspension to the Company and the affected Local Borrowing Subsidiaries (with a copy to the relevant Local Fronting Lender) not less than
two Business Days prior to the effectiveness thereof (or, during such time as any Default or Event of Default has occurred and is continuing, on the date of such effectiveness), in which
event any such notice of borrowing (other than any notice of borrowing deemed to be made on account of a check, draft or other customary means of borrowing by way of overdraft
drawn by such Local Borrower prior to the date of such notice of suspension) of ABR Loans or Local Rate Loans must (until such notice of suspension has been revoked by the
Administrative Agent) be received by the Local Fronting Lender prior to 11:00 a.m., local time, one Business Day prior to the requested Borrowing Date.  In the event that the relevant
Local Fronting Lender determines on the requested Borrowing Date that the making of such requested Local Loan will not cause the Local Outstandings of such Local Fronting Lender
to exceed the amount equal to its Currency Sublimit then in effect (in each case, as has been notified to such Local Fronting Lender by the Administrative Agent pursuant to Section
2.30(b)), such Local Fronting Lender will make the requested Local Loan available to the relevant Local Borrower, at the principal lending office of such Local Fronting Lender in the
relevant jurisdiction, by 1:00 p.m., local time, on the requested Borrowing Date, in funds immediately available to such Local Borrower.  Promptly following the making of each such
Local Loan, such Local Fronting Lender shall provide notice to the Administrative Agent of the amount thereof.  The minimum amount of each borrowing of Local Loans shall be in an
aggregate principal amount (not to exceed the relevant Currency Sublimit) to be mutually agreed upon by the relevant Local Fronting Lender and the relevant Local Borrower. 
Notwithstanding anything to the contrary contained in this Section 2.5, no Local Fronting Lender shall be obligated hereunder to advance any Local Loan by way of an overdraft, but
rather shall provide overdrafts only if it elects (in its sole discretion) to do so.

68



2.6          Swingline Loans.

(a)          Subject to the terms and conditions set forth herein, the Swingline Lender, in reliance upon the agreements of the other Revolving Lenders set forth in this
Section 2.6, shall make Swingline Loans to the Borrower from time to time in Dollars during the Revolving Commitment Period, in an aggregate principal amount at any time
outstanding that will not result in (i) the aggregate principal amount of outstanding Swingline Loans exceeding $70,000,000, (ii) the aggregate Revolving Extensions of Credit exceeding
the Availability then in effect; provided, that the Swingline Lender shall not be required to make a Swingline Loan (i) to refinance an outstanding Swingline Loan or (ii) if it shall
determine (which determination shall be conclusive and binding absent manifest error) that it has, or by making such Swingline Loan may have, Fronting Exposure.  Within the
foregoing limits and subject to the terms and conditions set forth herein, the Borrower may borrow, repay and reborrow Swingline Loans.  Each Swingline Loan shall be an ABR Loan.

(b)          To request a Swingline Loan, the Borrower shall notify the Administrative Agent and the Swingline Lender of such request by telephone (promptly confirmed
by telecopy), not later than 1:00 p.m., New York City time, on the day of a proposed Swingline Loan.  Each such notice shall be irrevocable and specify (y) the requested date (which
shall be a Business Day) and amount of the requested Swingline Loan, and (z) proper wire instructions for the same.  Promptly after receipt by the Swingline Lender of any telephonic
Swingline Loan notice, the Swingline Lender will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has also received such Swingline
Loan notice and, if not, the Swingline Lender will notify the Administrative Agent (by telephone or in writing) of the contents thereof.  Unless the Swingline Lender has received notice
(by telephone or in writing) from the Administrative Agent (including at the request of any Revolving Lender) prior to 2:00 p.m. on the date of the proposed Swingline Loan (A)
directing the Swingline Lender not to make such Swingline Loan as a result of the limitations set forth in Section 2.6(a), or (B) that one or more of the applicable conditions specified in
Section 5.2 is not then satisfied, then, subject to the terms and conditions hereof, the Swingline Lender shall make each Swingline Loan available to the Borrower at its office by
crediting the account of the Borrower on the books of the Swingline Lender in immediately available funds by 3:00 p.m., New York City time, on the requested date of such Swingline
Loan.  Swingline Loans shall be made in an amount equal to $100,000 or a whole multiple of $100,000 in excess thereof.

(c)          The Borrower shall have the right at any time and from time to time to repay, without premium or penalty, any Swingline Loan, in whole or in part, upon
giving written or telecopy notice (or telephone notice promptly confirmed by written or telecopy notice) to the Swingline Lender and to the Administrative Agent before 3:00 p.m., New
York City time on the date of repayment at the Swingline Lender’s address for notices specified in the Swingline Lender’s administrative questionnaire.  All principal payments of
Swingline Loans shall be accompanied by accrued interest on the principal amount being repaid to the date of payment.

(d)          The Swingline Lender may and, at any time there shall be Swingline Loan outstanding for more than seven days, the Swingline Lender shall by written notice
given to the Administrative Agent not later than 3:00 p.m., New York City time, on any Business Day require the Revolving Lenders to acquire participations on such Business Day in
all or a portion of the Swingline Loans outstanding.  Such notice shall specify the aggregate amount of Swingline Loans in which Revolving Lenders will participate.  Promptly upon
receipt of such notice, the Administrative Agent will give notice thereof to each Revolving Lender, specifying in such notice such Lender’s Revolving Percentage of such Swingline
Loan or Loans.  Each Revolving Lender hereby absolutely and unconditionally agrees, upon receipt of notice as provided above, to pay to the Administrative Agent, for the account of
the Swingline Lender, such Revolving Lender’s Revolving Percentage of such Swingline Loan or Loans.  Each Revolving Lender acknowledges and agrees that its obligation to acquire
participations in Swingline Loans pursuant to this paragraph is absolute and unconditional and shall not be affected by any circumstance whatsoever, including the occurrence and
continuance of a Default or reduction or termination of the Revolving Commitments, and that each such payment shall be made without any offset, abatement, withholding or reduction
whatsoever (provided, that such payment shall not cause such Revolving Lender’s Revolving Extensions of Credit to exceed such Revolving Lender’s Revolving Commitment).  Each
Revolving Lender shall comply with its obligation under this paragraph by wire transfer of immediately available funds, in the same manner as provided in Section 3.4 with respect to
Loans made by such Lender (and Section 3.4 shall apply, mutatis mutandis, to the payment obligations of the Revolving Lenders), and the Administrative Agent shall promptly pay to
the Swingline Lender the amounts so received by it from the Revolving Lenders.  The Administrative Agent shall notify the Borrower of any participations in any Swingline Loan
acquired pursuant to this paragraph, and thereafter payments in respect of such Swingline Loan shall be made to the Administrative Agent and not to the Swingline Lender.  Any
amounts received by the Swingline Lender from the Borrower (or other party on behalf of the Borrower) in respect of a Swingline Loan after receipt by the Swingline Lender of the
proceeds of a sale of participations therein shall be promptly remitted to the Administrative Agent; any such amounts received by the Administrative Agent shall be promptly remitted by
the Administrative Agent to the Revolving Lenders that shall have made their payments pursuant to this paragraph and to the Swingline Lender, as their interests may appear.  The
purchase of participations in a Swingline Loan pursuant to this paragraph shall not relieve the Borrower of any default in the payment thereof.
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(e)          If the Revolving Termination Date applicable to a Tranche shall have occurred at a time when other Tranches will remain outstanding, then on such Revolving
Termination Date all then outstanding Swingline Loans with respect to such maturing Tranche shall be repaid in full on such date (and there shall be no adjustment to the participations in
such Swingline Loans as a result of the occurrence of such Revolving Termination Date); provided, that, if on the occurrence of such Revolving Termination Date (after giving effect to
any repayments of Revolving Loans and any reallocation as contemplated in Section 3.4(d)), (i) there shall exist sufficient unutilized Revolving Commitments that will remain
outstanding after the date thereof and (ii) the conditions set forth in Sections 5.2(a) and 5.2(b) shall be satisfied at such time so that the respective outstanding Swingline Loans could be
incurred pursuant to such Revolving Commitments which will remain in effect after the occurrence of such Revolving Termination Date, then there shall be an automatic adjustment on
such date of the participations in such Swingline Loans and the same shall be deemed to have been incurred solely pursuant to such Revolving Commitments and such Swingline Loans
shall not be so required to be repaid in full on such Revolving Termination Date.

(f)          Notwithstanding anything to the contrary contained in this Agreement, in the event a Revolving Lender becomes a Defaulting Lender, then such Defaulting
Lender’s Revolving Percentage in all outstanding Swingline Loans will automatically be reallocated among the Revolving Lenders that are Non-Defaulting Lenders pro rata in
accordance with each Non-Defaulting Lender’s Revolving Percentage (calculated without regard to the Revolving Commitment of the Defaulting Lender), but only to the extent that
such reallocation does not cause the Revolving Extensions of Credit of any Non-Defaulting Lender to exceed the Revolving Commitment of such Non-Defaulting Lender.  If such
reallocation cannot, or can only partially, be effected, the Borrower shall, within five Business Days after written notice from the Administrative Agent or such longer period as the
Administrative Agent shall agree, pay to the Administrative Agent an amount of cash equal to such Defaulting Lender’s Revolving Percentage (calculated as in effect immediately prior
to it becoming a Defaulting Lender) of the outstanding Swingline Loans (after giving effect to any partial reallocation pursuant to the first sentence of this Section 2.6(f)) to be applied to
the repayment of such Swingline Loans.  So long as there is a Defaulting Lender, the Swingline Lender shall not be required to lend any Swingline Loans if the sum of, without
duplication, the Non-Defaulting Lenders’ Revolving Percentages of the outstanding Revolving Loans, L/C Obligations, Local Loans and Acceptances, and their participations in
Swingline Loans after giving effect to any such requested Swingline Loans would exceed the aggregate Revolving Commitments of the Non-Defaulting Lenders (such excess, “Fronting
Exposure”).
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2.7          Defaulting Lenders.

(a)          Defaulting Lender Cure.  If the Borrower, the Administrative Agent, each Issuing Lender and the Swingline Lender agree in writing that a Lender is no longer
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 at par that portion of outstanding Loans of the other Lenders or
take such other actions as the Administrative Agent may determine to be necessary to cause the Loans and funded and unfunded participations in Letters of Credit, Swingline Loans, and
Local Loans or Acceptances, if applicable, to be held pro rata by the Lenders in accordance with the Commitments under the applicable Facility (without giving effect to Section 3.4(d)),
whereupon such 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 while that 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.

(b)          Defaulting Lender Waterfall.  Any payment of principal, interest or other amounts (other than the payment of (i) commitment fees under Section 2.9, (ii)
default interest under Section 2.15(c) and (iii) Letter of Credit fees under Section 3.3, which in each case shall be applied pursuant to the provisions of those Sections) received by the
Administrative Agent for the account of any Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Section 8 or otherwise) shall be applied by the Administrative
Agent as follows: first, to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent pursuant to Section 9.7; second, to the payment on a pro rata basis
of any amounts owing by such Defaulting Lender (without duplication of the application of any cash collateral provided by the Borrower pursuant to Section 3.4(d)) to any Issuing
Lender, Local Fronting Lender or Swingline Lender hereunder; third, to be held as security for any L/C Shortfall (without duplication of any cash collateral provided by the Borrower
pursuant to Section 3.4(d)) in a Cash Collateral Account; fourth, as the Borrower may request (so long as no Default exists), to the funding of any Loan in respect of which such
Defaulting Lender has failed to fund its portion thereof as required by this Agreement; fifth, if so determined by the Administrative Agent and the Borrower, to be held in a deposit
account and released in order to satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under this Agreement; sixth, to the payment of any amounts
owing to the Lenders, the Issuing Lenders or the Swingline Lender as a result of any final non-appealable judgment of a court of competent jurisdiction obtained by any Lender, the
Issuing Lenders or the Swingline Lender against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; seventh, so long as no
Default exists, to the payment of any amounts owing to the Borrower as a result of any final non-appealable judgment of a court of competent jurisdiction obtained by the Borrower
against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as otherwise directed by
a court of competent jurisdiction; provided, that if (x) such payment is a payment of the principal amount of any Loans, L/C Disbursements or Acceptances in respect of which such
Defaulting Lender has not fully funded its appropriate share, and (y) such Loans were made or the related Letters of Credit were issued or the related Acceptances were created at a time
when the conditions set forth in Section 5.2 were satisfied or waived, such payment shall be applied solely to pay the Loans of, and L/C Disbursements and the participation interests in
Acceptances owed to, all Non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or L/C Disbursements and amounts in respect of participation
interests in Acceptances owed to, such Defaulting Lender until such time as all Loans and funded and unfunded participations in L/C Obligations and Acceptances are held by the
Lenders pro rata in accordance with the Commitments under the applicable Facility without giving effect to Section 3.4(d). 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 be held as security in a Cash Collateral Account pursuant to this Section 2.7(b) shall
be deemed paid to and redirected by such Defaulting Lender and shall satisfy the Borrower’s payment obligation in respect thereof in full, and each Lender irrevocably consents hereto.
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2.8          Repayment of Loans.

(a)          The Borrower hereby unconditionally promises to pay to the Administrative Agent for the account of the appropriate Revolving Lender or Swingline Lender,
as the case may be, (i) the then unpaid principal amount of each Revolving Loan of such Revolving Lender made to the Borrower outstanding on the applicable Revolving Termination
Date (or on such earlier date on which the Loans become due and payable pursuant to Section 8.1), and (ii) subject to Section 2.6(e), the then unpaid principal amount of each Swingline
Loan on the earlier of (A) the applicable Revolving Termination Date (or on such earlier date on which the Loans become due and payable pursuant to Section 8.1) and (B) the first date
after such Swingline Loan is made that is the 15th or last day of a calendar month and is at least three Business Days after such Swingline Loan is made; provided, that on each date that
a Revolving Loan is borrowed, the Borrower shall repay all Swingline Loans that were outstanding on the date such borrowing was requested.  The Borrower hereby further agrees to
pay interest on the unpaid principal amount of the Loans and Swingline Loans made to the Borrower from time to time outstanding from the date made until payment in full thereof at
the rates per annum, and on the dates, set forth in Section 2.15.

Each Local Borrower hereby unconditionally promises to pay, in lawful money of the Permitted Foreign Currency or Dollars, as applicable, and in immediately available funds,
to the applicable Local Fronting Lender at the office of such Local Fronting Lender listed on Schedule 2.4(b) (or if such Local Fronting Lender has notified such Local Borrower that a
Local Loan was funded by a different lending office of such Local Fronting Lender pursuant to Section 2.04(b), the lending office from which such Local Loan was funded) for its own
account the then unpaid principal amount of each Local Loan of such Local Fronting Lender made to such Local Borrower outstanding on the Revolving Termination Date with respect
to the Initial Revolving Facility (or on such earlier date on which the Loans become due and payable pursuant to Section 8.1).

(b)          Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing indebtedness of the Borrowers to such Lender resulting
from each Loan of such Lender from time to time, including the amounts of principal and interest (based on the applicable interest rate and Interest Period) payable and paid to such
Lender from time to time under this Agreement.  Each Local Borrowing Subsidiary hereby agrees that each Local Fronting Lender is authorized to record (i) the date, amount and
currency of each Local Loan made by such Local Fronting Lender to such Local Borrowing Subsidiary pursuant to Section 2.4(b), (ii) the date of each interest rate conversion pursuant
to Section 2.13 which is applicable to such Local Loan and the principal amount subject thereto, (iii) the date and amount of each payment or prepayment of principal of and interest with
respect to each Local Loan made by such Local Borrowing Subsidiary to such Local Fronting Lender and (iv) the interest rate and Interest Period, in the books and records of such Local
Fronting Lender and in such manner as is reasonable and customary for it and a certificate of an officer of such Local Fronting Lender, setting forth in reasonable detail the information
so recorded, shall constitute prima facie evidence of the accuracy of the information so recorded in the absence of manifest error; provided, however, that the failure to make any such
recording or any error in such recording shall not in any way affect the Obligations of the relevant Local Borrowing Subsidiary hereunder.
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(c)          The Administrative Agent, on behalf of each Borrower, shall maintain a Register pursuant to Section 10.6(b)(iv), and a subaccount therein for each Revolving
Lender or Local Fronting Lender, in which shall be recorded (i) the amount of each Loan made hereunder and any Note evidencing such Loan, the Type of such Loan and each Interest
Period applicable thereto, (ii) the amount of any principal, interest and fees, as applicable, due and payable or to become due and payable from such Borrower to each Lender hereunder
and (iii) the amount of any sum received by the Administrative Agent or Local Fronting Lender, as applicable, hereunder from such Borrower and each Lender’s share thereof. For the
avoidance of doubt, in the event of any conflict between the Register and the records maintained by any Local Fronting Lender pursuant to Section 2.8(b), the Register shall control.

(d)          The entries made in the Register and the accounts of each Lender maintained pursuant to Section 2.8(c) shall, to the extent permitted by applicable law, be
presumptively correct absent demonstrable error of the existence and amounts of the obligations of the Borrower therein recorded; provided, however, that the failure of the
Administrative Agent or any Lender to maintain the Register or any such account, or any error therein, shall not in any manner affect the obligation of each Borrower to repay (with
applicable interest) the Loans made to such Borrower by such Lender in accordance with the terms of this Agreement.

(e)          The Company hereby irrevocably waives the right to direct, during a Liquidity Event Period or at any time an Event of Default has occurred and is continuing,
the application of all funds in any Approved Deposit Account and agrees that the Administrative Agent may (in its sole discretion exercised reasonably) and, upon the written direction
of the Required Lenders given at any time during such Liquidity Event Period or after an Event of Default has occurred and is continuing, shall exercise its applicable rights under any
Deposit Account Control Agreement (including providing any notices of blockage or control) for each Approved Deposit Account and apply all available funds in any Approved Deposit
Account, but in each case without a permanent reduction of Revolving Commitments, on a daily basis (but only so long as such Liquidity Event Period or Event of Default, as the case
may be, is continuing) as follows:  first, to repay the outstanding principal amount of any outstanding Protective Advances, second, the Swingline Loans until such Swingline Loans have
been repaid in full; and third, to repay the outstanding principal balance of the Revolving Loans until such Revolving Loans shall have been repaid in full.  The Administrative Agent
agrees to use its commercially reasonable efforts to apply such funds in accordance with this Section 2.8(e), and the Company consents to such application.  If no Liquidity Event or
Event of Default shall be continuing, the Administrative Agent shall not exercise control rights under the Deposit Account Control Agreements and shall, upon receipt of three Business
Days’ prior written notice and a certificate of a Responsible Officer of the Company that no Liquidity Event or Event of Default is continuing, cease any enforcement measures in respect
of Approved Deposit Accounts in effect at such time, including blockage, dominion or the withdrawal of all notices, instructions or directions provided to any Deposit Account Bank
thereunder.  For the avoidance of doubt, funds used to reduce outstanding amounts may be reborrowed, subject to satisfaction of the conditions set forth in Section 5.2.

(f)          Without diminishing the control of the Administrative Agent over amounts from time to time paid to the Administrative Agent for the purpose of Cash
Collateralization, the Administrative Agent shall from time to time (upon the request of the Company so long as no Default or Event of Default shall have occurred and be continuing)
cause the prompt return to the Company of any such amounts which are in excess of the amount required to be deposited to effect such Cash Collateralization.
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2.9          Commitment Fees, etc.

(a)          The Borrower agrees to pay to the Administrative Agent for the account of each Revolving Lender a commitment fee (the “Commitment Fee”), in Dollars, for
the period from and including the Closing Date to the last day of the Revolving Commitment Period (or, if earlier, the termination of all Revolving Commitments), computed at the
Commitment Fee Rate on the actual daily amount of the Available Revolving Commitment (provided, that, for purposes of this calculation, the Swingline Exposure shall not constitute a
Revolving Extension of Credit) of such Revolving Lender during the period for which payment is made, payable quarterly in arrears on the later of (x) each Fee Payment Date and (y)
the date that is two Business Days after the Borrower’s receipt from the Administrative Agent of documentation supporting the calculation of such commitment fee; provided, that (A)
any commitment fee accrued with respect to any of the Revolving Commitments of a Defaulting Lender during the period prior to the time such Lender became a Defaulting Lender and
unpaid at such time shall not be payable by the Borrower so long as such Lender shall be a Defaulting Lender except to the extent that such commitment fee shall otherwise have been
due and payable by the Borrower prior to such time and (B) no commitment fee shall accrue on any of the Revolving Commitments of a Defaulting Lender so long as such Lender shall
be a Defaulting Lender.

(b)          The Borrower agrees to pay to the Administrative Agent the fees in the amounts and on the dates as set forth in any fee agreements with the Administrative
Agent.

2.10        Termination or Reduction of Commitments.

(a)          The Borrower shall have the right, upon not less than two Business Days’ notice to the Administrative Agent, to terminate the Revolving Commitments of any
Tranche, the L/C Commitments or the Swingline Commitments or, from time to time, to reduce the amount of the Revolving Commitments of any Tranche, the L/C Commitments or the
Swingline Commitments; provided that no such termination or reduction of Revolving Commitments of any Tranche shall be permitted if, after giving effect thereto and to any
prepayments of the Revolving Loans made on the effective date thereof, the total Revolving Extensions of Credit of such Tranche would exceed the total Revolving Commitments of
such Tranche.  Any such partial reduction shall be in an amount equal to $100,000, or a whole multiple of $500,000 in excess thereof, and shall reduce permanently the Revolving
Commitments of the applicable Tranche then in effect.  Notwithstanding anything to the contrary contained in this Agreement, the Borrower may rescind any notice of termination or
reduction under this Section 2.10 if the notice of such termination or reduction stated that such notice was conditioned upon the occurrence or non-occurrence of a transaction or the
receipt of a replacement of all, or a portion, of the Revolving Commitments outstanding at such time, in which case such notice may be revoked by the Borrower (by written notice to the
Administrative Agent on or prior to the specified date) if such condition is not satisfied.

(b)          Upon the incurrence by the Borrower or any of its Restricted Subsidiaries of any Permitted Refinancing Obligations in respect of Revolving Commitments or
Revolving Loans, the Revolving Commitments designated by the Borrower to be terminated in connection therewith shall be automatically permanently reduced by an amount equal to
100% of the aggregate principal amount of commitments under such Permitted Refinancing Obligations and any outstanding Revolving Loans in respect of such terminated Revolving
Commitments shall be repaid in full.
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2.11        Optional Prepayments.

(a)          The Borrower may at any time and from time to time prepay any Tranche of Revolving Loans or the Swingline Loans, in whole or in part, without premium or
penalty, upon irrevocable written notice delivered to the Administrative Agent no later than 12:00 Noon, New York City time, (i) three Business Days prior thereto, in the case of
Eurocurrency Loans that are Revolving Loans, and (ii) on the date of prepayment, in the case of ABR Loans that are Revolving Loans or Swingline Loans, which notice shall specify (x)
the date and amount of prepayment, (y) whether the prepayment is of a Tranche of Revolving Loans or Swingline Loans and (z) whether the prepayment is of Eurocurrency Loans or
ABR Loans; provided, that if a Eurocurrency Loan is prepaid on any day other than the last day of the Interest Period applicable thereto, the Borrower shall also pay any amounts owing
pursuant to Section 2.21.  Upon receipt of any such notice the Administrative Agent shall promptly notify each relevant Lender thereof.  If any such notice is given, the amount specified
in such notice shall be due and payable on the date specified therein (provided, that any such notice may state that such notice is conditioned upon the occurrence or non-occurrence of
any transaction or the receipt of proceeds to be used for such payment, in each case specified therein (including the effectiveness of other credit facilities), in which case such notice may
be revoked by the Borrower (by written notice to the Administrative Agent on or prior to the specified effective date) if such condition is not satisfied), together with (except in the case
of Revolving Loans that are ABR Loans) accrued interest to such date on the amount prepaid.  Partial prepayments of Revolving Loans or Swingline Loans shall be in an aggregate
principal amount of (i) $100,000 or a whole multiple of $100,000 in excess thereof (in the case of prepayments of ABR Loans) or (ii) the Borrowing Minimum or a whole multiple of the
Borrowing Multiple in excess thereof (in the case of prepayments of Eurocurrency Loans), and in each case shall be subject to the provisions of Section 2.18.

(b)          The Company and each Local Borrowing Subsidiary may at any time and from time to time, prepay any Local Loans borrowed by it, or Acceptances created
for its account which are then outstanding, in whole or in part, without premium or penalty, upon irrevocable written notice delivered to the relevant Local Fronting Lender (with a copy
to the Administrative Agent) no later than (i) three Business Days, in the case of Eurocurrency Loans, and (ii) two Business Days’ in the case of ABR Loans, Local Rate Loans or
Acceptances, which notice shall specify (x) the date and amount of such prepayment, (y) whether the amounts prepaid are on account of Acceptances or Local Loans (and, if on account
of Local Loans, whether such Local Loans to be prepaid are denominated in Dollars or in a Permitted Foreign Currency, as the case may be) or a combination thereof, and, if a
combination thereof, the amount of prepayment allocable to each and (z) whether the prepayment is of Eurocurrency Loans, ABR Loans (in the case of any prepayment of any such
Loans denominated in Dollars) or Local Rate Loans or a combination thereof, and, if of a combination thereof, the amount of prepayment allocable to each (and, with respect to such
Eurocurrency Loans or, to the extent applicable, Local Rate Loans, each Interest Period tranche thereof); provided, however, that Local Loans borrowed by way of overdrafts may be
repaid on same-day notice without regard to any minimum amount of repayment required by this Section 2.11(b), with any deposit of funds (whether by clearance of a check, receipt of a
wire transfer or otherwise) in the account of the relevant Local Borrowing Subsidiary maintained by the Local Fronting Lender with respect to such overdrafts being deemed to constitute
such notice of prepayment.  If any such notice is given, the relevant Local Borrower or the Company, as applicable, will make the prepayment specified therein, and such prepayment
shall be due and payable on the date specified therein (provided that any such notice may state that such notice is conditioned upon the occurrence or non-occurrence of any transaction
or the receipt of proceeds to be used for such payment, in each case specified therein (including the effectiveness of other credit facilities), in which case such notice may be revoked by
the relevant Local Borrower or the Company, as applicable (by written notice to the relevant Local Fronting Lender (with a copy to the Administrative Agent) on or prior to the specified
effective date) if such condition is not satisfied).  Each partial prepayment of the Local Loans pursuant to this Section 2.11(b) shall be in such minimum amount as may be mutually
agreed upon by the relevant Local Fronting Lender and the relevant Borrower and shall comply with Section 2.14; provided, however, that in no event shall such minimum amount be
greater than $500,000 or the Dollar Equivalent thereof in the relevant Permitted Foreign Currency.
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2.12          Mandatory Prepayments.

(a)          To the extent remaining after any prepayments therefrom pursuant to the terms of the Term Loan Agreement and any other Indebtedness intended to be
secured by the Term Facility First Priority Collateral on a senior basis to the Liens securing the Obligations, and unless the Required Lenders shall otherwise agree, if any Indebtedness
(excluding any Indebtedness permitted to be incurred in accordance with Section 7.2) shall be incurred by the Borrower or any Restricted Subsidiary, an amount equal to the lesser of (i)
100% of the Net Cash Proceeds thereof and (ii) the outstanding principal amount of Revolving Loans then outstanding, shall be applied not later than one Business Day after the date of
receipt of such Net Cash Proceeds toward the prepayment of the Revolving Loans or Local Loans, as applicable, without a corresponding reduction in the Revolving Commitments, as
directed by the Borrower in respect of Tranches thereof; provided, that each Borrower shall be required to make prepayments pursuant to this Section 2.12(a) solely in respect of its
Loans.

(b)          If, on any date, the aggregate Revolving Extensions of Credit exceed the Availability at such time, the Borrower or each Local Borrowing Subsidiary (but
solely in respect of its applicable Local Loans and Acceptances) shall promptly prepay (without a corresponding reduction in the Revolving Commitments) the Revolving Loans, the
Swingline Loans, the Local Loans, the Acceptances and/or the L/C Obligations, to the Administrative Agent or a Local Fronting Lender, in each case as applicable, and/or Cash
Collateralize its obligations, in an aggregate principal amount equal to such excess.

(c)          Unless the Required Lenders otherwise agree, if at any time and from time to time the sum (based on the Borrowing Base Certificate most recently delivered
to the Administrative Agent pursuant to Section 6.2(g)) of (i) the aggregate outstanding principal amount of Local Loans denominated in Dollars which are owing by the Local
Borrowers to a Local Fronting Lender, (ii) the Dollar Equivalent of 105% of the aggregate outstanding principal amount of Local Loans denominated in the relevant Permitted Foreign
Currency which are owing by the Local Borrowers to such Local Fronting Lender and (iii) the Dollar Equivalent of 105% of the aggregate undiscounted face amount of Acceptances in
the relevant Permitted Foreign Currency which are owing by the relevant Local Borrowing Subsidiary to such Local Fronting Lender, exceeds the Currency Sublimit for such Local
Fronting Lender, such Local Borrowers shall, within three Business Days, prepay the Local Loans and Acceptances owing by them to such Local Fronting Lender by the amount equal to
such excess or, with respect to Acceptances, provide cash and/or Cash Equivalents to be held as security for obligations in respect of Acceptances in a manner reasonably acceptable to
such Local Fronting Lender; provided, such cash and/or Cash Equivalents so held as security shall not constitute Qualified Cash.

(d)          Prepayments under this Section 2.12 shall be applied, first, to prepay the Swingline Loans and second, to repay the Revolving Loans, the Local Loans, the
Acceptances and the L/C Obligations (including the Cash Collateralization of Letters of Credit) as the Borrower and the Local Borrowing Subsidiaries so determine, subject to clause
(e) below.

(e)          Prepayments of Local Loans and Acceptances pursuant to this Section 2.12 shall be applied, first, to the Local Loans of such Local Borrowers as the Borrower
(on its own behalf and as agent of the Local Borrowing Subsidiaries) may elect and, second, to the Acceptances; provided, however, that, during such time as an Event of Default has
occurred and is continuing, such prepayment shall be applied to the Local Loans and (to the extent relevant) Acceptances of such Local Borrowers as the Administrative Agent may
elect.
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(f)          If the Borrower shall provide cash and/or Cash Equivalents as collateral in order to comply with this Section 2.12, such amount shall be returned to the
Borrower within three Business Days after notice from the Borrower to the Administrative Agent and the Local Fronting Lender that  such collateral is no longer necessary to so comply
with this Section 2.12 and requesting return of such collateral.

(g)          If any Borrower would incur costs pursuant to Section 2.21 as a result of any payment due pursuant to this Section 2.12, such Borrower may deposit the
amount of such payment with the Administrative Agent, for the benefit of the relevant Lenders, in an Approved Deposit Account, until the end of the applicable Interest Period at which
time such payment shall be made; provided, such cash and/or Cash Equivalents shall not constitute Qualified Cash.  Each such Borrower hereby grants the Administrative Agent, for the
benefit of such Lenders, a security interest (or if the applicable Borrower is a Local Borrowing Subsidiary organized under the laws of the Commonwealth of Australia or any political
subdivision thereof, the Administrative Agent shall have a right to apply and setoff any such payment toward any amount payable by such Local Borrowing Subsidiary at the end of the
applicable Interest Period) in all amounts in which such Borrower has any right, title or interest which are from time to time on deposit in such Cash Collateral Account and expressly
waives all rights (which rights such Borrower hereby acknowledges and agrees are vested exclusively in the Administrative Agent) to exercise dominion or control over any such
amounts.

2.13        Conversion and Continuation Options.

(a)          The Borrower may elect from time to time to convert Eurocurrency Loans (other than Local Loans or Eurocurrency Loans denominated in a Permitted Foreign
Currency) made to the Borrower to ABR Loans by giving the Administrative Agent prior irrevocable written notice of such election no later than 12:00 Noon, New York City time, on
the Business Day preceding the proposed conversion date; provided, that if any such Eurocurrency Loan is so converted on any day other than the last day of the Interest Period
applicable thereto, the Borrower shall also pay any amounts owing pursuant to Section 2.21.  The Borrower may elect from time to time to convert ABR Loans (other than Local Loans)
made to the Borrower to Eurocurrency Loans by giving the Administrative Agent prior irrevocable written notice of such election no later than 12:00 Noon, New York City time, on the
third Business Day preceding the proposed conversion date (which notice shall specify the length of the initial Interest Period therefor); provided, that no such ABR Loan under a
particular Facility may be converted into a Eurocurrency Loan when any Event of Default has occurred and is continuing and the Administrative Agent or the Majority Facility Lenders
in respect of such Facility have determined in its or their sole discretion not to permit such conversions.  Upon receipt of any such notice the Administrative Agent shall promptly notify
each relevant Lender thereof.  This Section 2.13 shall not apply to Swingline Loans and Protective Advances, in each case, which may not be converted or continued.

(b)          Any Eurocurrency Loan (other than a Local Loan) may be continued as such by the Borrower giving irrevocable written notice to the Administrative Agent,
in accordance with the applicable provisions of the term “Interest Period” set forth in Section 1.1 and no later than 12:00 Noon, New York City time, on the third Business Day preceding
the proposed continuation date, of the length of the next Interest Period to be applicable to such Loans; provided, that if any such Eurocurrency Loan is so continued on any day other
than the last day of the Interest Period applicable thereto, the Borrower shall also pay any amounts owing pursuant to Section 2.21; provided, further, that no such Eurocurrency Loan
under a particular Facility may be continued as such when any Event of Default has occurred and is continuing and the Administrative Agent has or the Majority Facility Lenders in
respect of such Facility have determined in its or their sole discretion not to permit such continuations; provided, further, that (i) if the Borrower shall fail to give any required notice as
described above in this paragraph such Eurocurrency Loans shall be automatically continued as Eurocurrency Loans having an Interest Period of one month’s duration on the last day of
such then-expiring Interest Period and (ii) if such continuation is not permitted pursuant to the preceding proviso, such Eurocurrency Loans shall be automatically converted to ABR
Loans on the last day of such then expiring Interest Period; provided, further, that if the Borrower wishes to request Eurocurrency Loans having an Interest Period other than one, two,
three or six months in duration as provided in the definition of “Interest Period,” the applicable notice must be received by the Administrative Agent not later than 11:00 a.m. four
Business Days prior to the requested date of such Borrowing, conversion or continuation, whereupon the Administrative Agent shall give prompt notice to the appropriate Lenders of
such request and determine whether the requested Interest Period is acceptable to all of them.  Not later than 11:00 a.m., three Business Days before the requested date of such
Borrowing, conversion or continuation, the Administrative Agent shall notify the Borrower (which notice may be by telephone) whether or not the requested Interest Period has been
consented to by all the Lenders.  Upon receipt of any such notice the Administrative Agent shall promptly notify each relevant Lender thereof.
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(c)          Each Borrower may elect from time to time to convert outstanding Local Loans from Eurocurrency Loans to ABR Loans (in the case of Local Loans which
are in Dollars) by giving (or causing the Company to give) the relevant Local Fronting Lender (with a copy to the Administrative Agent) at least two Business Days’ prior irrevocable
notice of such election.  Each Local Borrower may elect from time to time to convert outstanding Local Loans from Eurocurrency Loans to Local Rate Loans (in the case of Local Loans
which are in a Permitted Foreign Currency) by giving (or causing the Company to give) the relevant Local Fronting Lender at least two Business Days’ prior irrevocable notice of such
election.  Each Borrower may elect from time to time and at any time to convert outstanding Local Loans from ABR Loans to Eurocurrency Loans (in the case of Local Loans which are
in Dollars) by giving (or causing the Company to give) the relevant Local Fronting Lender (with a copy to the Administrative Agent) at least three Business Days’ irrevocable notice of
such election; provided, however, that no ABR Loans may be converted to Eurocurrency Loans when any Event of Default has occurred and is continuing and the Administrative Agent
or the Required Lenders so elect by notice to the Company.  Each Local Borrower may elect from time to time and at any time to convert outstanding Local Rate Loans to Eurocurrency
Loans (in the case of Local Loans which are in a Permitted Foreign Currency) by giving (or causing the Company to give) the relevant Local Fronting Lender (with a copy to the
Administrative Agent) at least three Business Days’ irrevocable notice of such election; provided, further, that no Local Rate Loans may be converted to Eurocurrency Loans when any
Event of Default has occurred and is continuing and the Administrative Agent or the Required Lenders so elect by notice to the Company.  On the date on which such conversion is being
made, the relevant Local Fronting Lender shall take such action as is necessary to effect such conversion.  All or any part of the outstanding Local Loans may be converted as provided
herein.

(d)          Any Local Loans which are Eurocurrency Loans or (to the extent applicable) Local Rate Loans may be continued as such upon the expiration of an Interest
Period with respect thereto by giving the relevant Local Fronting Lender (with a copy to the Administrative Agent) at least three Business Days’ irrevocable notice for continuation
thereof; provided, however, that no such Eurocurrency Loan may be continued as such when any Event of Default has occurred  and is continuing and the Administrative Agent or the
Required Lenders so elect by notice to the Company and, instead, such Eurocurrency Loans denominated in Permitted Foreign Currencies shall be automatically converted to Local Rate
Loans and Eurocurrency Loans denominated in Dollars shall be automatically converted to ABR Loans, in each case, on the last day of the Interest Period for such Eurocurrency Loans. 
The Administrative Agent shall notify the relevant Local Fronting Lenders promptly that such automatic conversion shall occur.
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(e)          In the event that a timely notice of conversion or continuation with regard to Local Loans which are Eurocurrency Loans is not given in accordance with this
Section 2.13, then, unless the relevant Local Fronting Lender shall have received timely notice from the relevant Borrower in accordance with Section 2.11 that such Eurocurrency Loans
are to be prepaid on the last day of such Interest Period, such Borrower shall be deemed irrevocably to have requested that such Eurocurrency Loans denominated in Permitted Foreign
Currencies be converted into Local Rate Loans and Eurocurrency Loans denominated in Dollars be converted into ABR Loans, as the case may be, on the last day of such Interest
Period.  In the event that a timely notice of continuation with regard to Local Rate Loans which are subject to an Interest Period is not given in accordance with this Section 2.13, then,
unless the relevant Local Fronting Lender shall have received timely notice from the relevant Borrower in accordance with Section 2.11 that such Local Rate Loans are to be converted
into Eurocurrency Loans or prepaid on the last day of such Interest Period, such Borrower shall be deemed irrevocably to have requested that such Local Rate Loans be continued as
such on the last day of such Interest Period for a new Interest Period which is the shortest such Interest Period available to such Borrower from the relevant Local Fronting Lender.

2.14       Minimum Amounts and Maximum Number of Eurocurrency Tranches.  Notwithstanding anything to the contrary in this Agreement, all borrowings,
conversions, continuations and optional prepayments of Eurocurrency Loans and all selections of Interest Periods shall be in such amounts and be made pursuant to such elections so that
(a) after giving effect thereto, the aggregate principal amount of the Eurocurrency Loans comprising each Eurocurrency Tranche shall be equal to the Borrowing Minimum or a whole
multiple of the Borrowing Multiple in excess thereof; provided, that the foregoing shall not apply to Local Loans, in respect of which aggregate principal amounts and minimum
borrowing requirements shall be mutually agreed between the applicable Local Fronting Lender and applicable Borrower, and (b) no more than (A) twelve Eurocurrency Tranches of
Revolving Loans and (B) two Interest Periods (or such other number of Interest Periods as may be  mutually agreed upon by the relevant Local Fronting Lender and the relevant
Borrowers) in respect of Local Loans which are Eurocurrency Loans and (if an Interest Period is applicable thereto) Local Rate Loans in each Permitted Foreign Currency, shall be
outstanding at any one time.

2.15       Interest Rates and Payment Dates.

(a)         Each Eurocurrency Loan shall bear interest for each day during each Interest Period with respect thereto at a rate per annum equal to the Eurocurrency Rate
determined for such day plus the Applicable Margin.

(b)         (i) Each ABR Loan and each Swingline Loan shall bear interest at a rate per annum equal to the ABR plus the Applicable Margin and (ii) each Local Rate
Loan shall bear interest on the unpaid principal amount thereof at a rate per annum equal to the Local Rate applicable to the relevant Permitted Foreign Currency plus the Applicable
Margin.

(c)          (i) If all or a portion of the principal amount of any Loan, Reimbursement Obligation, Local Loan or Acceptances shall not be paid when due (whether at the
stated maturity, by acceleration or otherwise), such overdue amount shall bear interest at a rate per annum equal to (x) in the case of the Loans, Local Loans or Acceptances, the rate that
would otherwise be applicable thereto pursuant to the foregoing provisions of this Section 2.15 plus 2.00% or (y) in the case of Reimbursement Obligations, the rate applicable to ABR
Loans under the relevant Facility plus 2.00%, and (ii) if all or a portion of any interest payable on any Loan, Reimbursement Obligation, Local Loan or Acceptance or any commitment
fee or other amount payable hereunder shall not be paid when due (whether at the stated maturity, by acceleration or otherwise), such overdue amount shall bear interest at a rate per
annum equal to the rate then applicable to ABR Loans if denominated in Dollars under the relevant Facility or if denominated in a Permitted Foreign Currency, the rate then applicable to
Local Rate Loans, in each case, plus 2.00% (or, in the case of any such other amounts that do not relate to a particular Facility, the rate then applicable to ABR Loans if denominated in
Dollars or the rate applicable to Local Rate Loans for the applicable Permitted Foreign Currency, in each case, under the relevant Facility plus 2.00%), in each case, with respect to
clauses (i) and (ii) above, from the date of such nonpayment until such amount is paid in full (after as well as before judgment); provided, that no amount shall be payable pursuant to
this Section 2.15(c) to a Defaulting Lender so long as such Lender shall be a Defaulting Lender; provided, further, that no amounts shall accrue pursuant to this Section 2.15(c) on any
overdue Loan, Reimbursement Obligation, Local Loan, Acceptance, commitment fee or other amount payable to a Defaulting Lender so long as such Lender shall be a Defaulting
Lender.
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(d)          Interest shall be payable by the Borrower in arrears on each Interest Payment Date; provided, that interest accruing pursuant to paragraph (c) of this Section
2.15 shall be payable from time to time on demand. Interest on each Local Loan shall be payable in arrears to the relevant Local Fronting Lender in the applicable Permitted Foreign
Currency (or, with respect to Local Loans which are denominated in Dollars, in Dollars).

(e)          On each Interest Payment Date (including, without limitation, each Interest Payment Date with respect to Acceptances), the Local Fronting Lender shall
deliver to the Administrative Agent, the Company and the relevant Local Borrowing Subsidiary an Interest Allocation Statement, substantially in the form of Exhibit O-2, and the
Company and the relevant Local Borrowing Subsidiary shall (in the absence of manifest error) pay the amount specified therein on such Interest Payment Date.

(f)          As promptly as is practicable following each date upon which a Local Fronting Lender receives a payment of interest under this Agreement on account of
Local Loans and/or Acceptances, such Local Fronting Lender shall convert into Dollars (at the exchange rate then applicable to it) the amount equal to (i) the portion of such payment
which constitutes the Applicable Margin thereon (or, with respect to each Revolving Lender which funded the purchase of a participating interest in such Local Loan or Acceptance
pursuant to Section 2.32(a), as the case may be, such Revolving Lender’s Revolving Percentage of the full amount of such interest payment) minus (ii) 1/4 of 1% per annum on the
aggregate undiscounted face amount of the extensions of credit on account of which such interest payment was made (which unconverted amount shall be retained by such Local
Fronting Lender for its own account).  In consideration of the agreement of the Revolving Lenders to purchase participating interests in the Local Loans and Acceptances, each Local
Fronting Lender hereby agrees to pay to the Administrative Agent, for the ratable account of each Revolving Lender, a risk participation fee in the amount equal to the proceeds received
by such Local Fronting Lender from such conversion (other than any such proceeds payable for the account of a Defaulting Lender, which proceeds shall be retained by such Local
Fronting Lender for its own account) or, if no such conversion is required, the amount which would have been converted if such interest had been paid in a Permitted Foreign Currency;
provided, however, that, in the event that the Revolving Lenders have funded the purchase of participating interests in the extensions of credit on account of which such interest payment
was made pursuant to Section 2.32(a), such Local Fronting Lender shall instead pay to the Administrative Agent, for the account of each Revolving Lender which has so funded such
purchase, the amount equal to such Revolving Lender’s Revolving Percentage of the proceeds received by such Local Fronting Lender from such conversion.  Such amount shall be
payable to the Administrative Agent in Dollars on the date upon which such Local Fronting Lender receives the proceeds of such conversion.  For purposes of this Section 2.15(f),
interest shall be deemed to have been received by the Local Fronting Lender on account of an Acceptance on the last day of the calendar month in which such Acceptance matures.

(g)          On each date upon which any Local Borrower pays interest to a Local Fronting Lender hereunder on account of any Local Loan and on each date upon which
any Acceptance is created by a Local Fronting Lender for the account of a Local Borrower hereunder, such Local Borrower shall pay to such Local Fronting Lender (for its own account)
a local administrative fee in the amount equal to ¼ of 1.0% per annum on the aggregate principal amount of the Local Loans with respect to which such interest is being paid or on the
aggregate undiscounted face amount of such Acceptance, as the case may be.
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2.16       Computation of Interest and Fees.

(a)          Interest and fees payable pursuant hereto shall be calculated on the basis of a 360-day year for the actual days elapsed, except that interest on ABR Loans
(except for ABR computations in respect of clauses (b) and (c) of the definition thereof), Local Rate Loans and Acceptances shall be calculated on the basis of a 365- (or 366-, as the
case may be) day year for the actual days elapsed (or in the case of Local Rate Loans and Acceptances, on such other basis as may be agreed from time to time by the relevant Local
Fronting Lender and the relevant Local Borrower to reflect customary practices in the relevant jurisdiction).  The Administrative Agent shall as soon as practicable notify the Borrower
and the relevant Lenders of each determination of a Eurocurrency Rate.  The Local Fronting Lender shall as soon as practicable notify the relevant Local Borrower of each determination
of Local Rate.  Any change in the interest rate on a Loan resulting from a change in the ABR or the Eurocurrency Reserve Requirements shall become effective as of the opening of
business on the day on which such change becomes effective.  Any change in the interest rate on a Loan resulting from a change in the Local Rate or with respect to Local Loans that are
ABR Loans, resulting from a change in ABR, shall become effective as of the opening of business in the jurisdiction of the local lending office of the relevant Local Fronting Lender on
the day on which such change shall become effective.  The Administrative Agent shall as soon as practicable notify the Borrower and the relevant Lenders of the effective date and the
amount of each such change in interest rate.

(b)         Each determination of an interest rate by the Administrative Agent or a Local Fronting Lender pursuant to any provision of this Agreement shall be
presumptively correct in the absence of demonstrable error.  The Administrative Agent shall, at the request of the Borrower, deliver to the Borrower a statement showing the quotations
used by the Administrative Agent in determining any interest rate pursuant to Section 2.15(a) and Section 2.15(b)(i).  The applicable Local Fronting Lender shall, at the request of the
relevant Local Borrower, deliver to the Local Borrower a statement showing the quotation used by the Local Fronting Lender in determining any interest rate pursuant to Section 2.15(b)
(ii).

2.17       Inability to Determine Interest Rate.  If prior to the first day of any Interest Period for any Eurocurrency Loan:

(a)          the Administrative Agent or the relevant Local Fronting Lender shall have determined (which determination shall be presumptively correct absent
demonstrable error) that, by reason of circumstances affecting the relevant market, adequate and reasonable means do not exist for ascertaining the Eurocurrency Rate for such Interest
Period, or

(b)         the Administrative Agent shall have received notice from the Majority Facility Lenders in respect of the relevant Facility or, with respect to Local Loans, the
applicable Local Fronting Lender, that by reason of any changes arising after the Closing Date, the Eurocurrency Rate determined or to be determined for such Interest Period will not
adequately and fairly reflect the cost to such Lenders (as certified by such Lenders) of making or maintaining their affected Loans during such Interest Period,

then, the Administrative Agent or the relevant Local Fronting Lender (as the case may be) shall give telecopy notice thereof to the Borrower and the relevant Lenders as soon as
practicable thereafter.  If such notice is given (x) any Eurocurrency Loans under the relevant Facility requested to be made on the first day of such Interest Period shall be made as ABR
Loans, unless such request for Eurocurrency Loans shall be rescinded by the Borrower or the applicable Local Borrowing Subsidiary, promptly after receipt of such notice from the
Administrative Agent, (y) any Loans under the relevant Facility that were to have been converted on the first day of such Interest Period to Eurocurrency Loans shall be continued as
ABR Loans and (z) any outstanding Eurocurrency Loans under the relevant Facility shall be converted, on the last day of the then-current Interest Period with respect thereto, to ABR
Loans.  Until such notice has been withdrawn by the Administrative Agent (which action the Administrative Agent will take promptly after the conditions giving rise to such notice no
longer exist), no further Eurocurrency Loans under the relevant Facility shall be made or continued as such, nor shall the Borrower have the right to convert Loans under the relevant
Facility to Eurocurrency Loans.  For the avoidance of doubt, the Company’s or the applicable Local Borrowing Subsidiary’s rescission of a request for Eurocurrency Loans shall be
subject to Section 2.21.
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2.18       Pro Rata Treatment and Payments

(a)          Except as expressly otherwise provided herein (including as expressly provided in Sections 2.4, 2.7, 2.9, 2.10(b), 2.12, 2.15(c), 2.19, 2.20, 2.21, 2.22, 2.24,
2.26, 10.5, 10.6 and 10.7), each borrowing by the Borrower from the Revolving Lenders hereunder, each payment by the Borrower on account of any commitment fee and any reduction
of the Revolving Commitments shall be made pro rata according to the Revolving Percentages of the relevant Revolving Lenders other than reductions of Revolving Commitments
pursuant to Section 2.24 and payments in respect of any differences in the Commitment Fee Rate between Tranches.

(b)          [reserved].

(c)          Except as expressly otherwise provided herein (including as expressly provided in Sections 2.7, 2.10(b), 2.11, 2.12, 2.15(c), 2.19, 2.20, 2.21, 2.22, 2.24, 2.26,
10.5, 10.6 and 10.7), each payment (including prepayments) to be made by the Borrower on account of principal of and interest on the Revolving Loans shall be made pro rata according
to the respective outstanding principal amounts of the Revolving Loans then held by the Revolving Lenders other than payments in respect of any differences in the Applicable Margin
applicable to different Tranches.  Each payment in respect of Reimbursement Obligations in respect of any Letter of Credit shall be made to the Issuing Lender that issued such Letter of
Credit.  Each payment of principal in respect of Swingline Loans shall be made in accordance with Section 2.6.  Each payment in respect of Local Loans shall be made to the applicable
Local Fronting Lender, in accordance with Section 2.8(a).

(d)         i)          All payments (including prepayments) to be made by the Borrower hereunder, whether on account of principal, interest, fees or otherwise (other than
those relating to Local Loans and Acceptances), shall be made without setoff, deduction or counterclaim and shall be made prior to 3:00 p.m., New York City time, on the due date
thereof to the Administrative Agent, for the account of the relevant Lenders, at the Funding Office, in immediately available funds.  Any payment received by the Administrative Agent
after 3:00 p.m., New York City time may be considered received on the next Business Day in the Administrative Agent’s sole discretion.  The Administrative Agent shall distribute such
payments to the relevant Lenders promptly upon receipt in like funds as received; provided, that payments received by the Administrative Agent on account of interest or fees on the
Local Loans and Acceptances may be held by the Administrative Agent and distributed to the Lenders not less frequently than weekly.  If any payment hereunder (other than payments
on the Eurocurrency Loans) becomes due and payable on a day other than a Business Day, such payment shall be extended to the next succeeding Business Day.  If any payment on a
Eurocurrency Loan becomes due and payable on a day other than a Business Day, the maturity thereof shall be extended to the next succeeding Business Day unless the result of such
extension would be to extend such payment into another calendar month, in which event such payment shall be made on the immediately preceding Business Day.  In the case of any
extension of any payment of principal pursuant to the preceding two sentences, interest thereon shall be payable at the then applicable rate during such extension.  During any Liquidity
Event Period, solely for purposes of determining the amount of Loans available for borrowing purposes, checks (in addition to immediately available funds applied pursuant to Section
2.8(e)) from collections of items of payment and proceeds of any ABL Facility First Priority Collateral shall be applied in whole or in part against the applicable Obligations on the
Business Day of receipt, subject to actual collection.
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(ii)          All payments (including prepayments) to be made by any Local Borrower on account of principal, interest and fees relating to Local Loans and Acceptances
shall be made without set-off or counterclaim and shall be made to the Local Fronting Lender to which such amounts are owing at the office of such Local Fronting Lender, or
at such other location as such Local Fronting Lender may direct, on or prior to 1:00 p.m., local time at the principal lending office of such Local Fronting Lender.  Each such
payment shall, to the extent that it is owing on account of Local Loans which are denominated in Dollars, be paid in Dollars and, otherwise, shall be paid in the relevant
Permitted Foreign Currency and in immediately available funds.  Each Local Fronting Lender shall give prompt notice to the Administrative Agent of amounts from time to
time received by it hereunder.

(e)          Unless the Administrative Agent shall have been notified in writing by any Lender prior to a borrowing that such Lender will not make the amount that would
constitute its share of such borrowing available to the Administrative Agent, the Administrative Agent may assume that such Lender is making such amount available to the
Administrative Agent, and the Administrative Agent may, in reliance upon such assumption, make available to the Borrower a corresponding amount.  If such amount is not made
available to the Administrative Agent by the required time on the Borrowing Date therefor, such Lender shall pay to the Administrative Agent on demand, such amount with interest
thereon, at a rate equal to the greater of (i) the Federal Funds Effective Rate and (ii) a rate reasonably determined by the Administrative Agent in accordance with banking industry rules
on interbank compensation, for the period until such Lender makes such amount immediately available to the Administrative Agent.  A certificate of the Administrative Agent submitted
to any Lender with respect to any amounts owing under this paragraph shall be presumptively correct in the absence of demonstrable error.  If such Lender’s share of such borrowing is
not made available to the Administrative Agent by such Lender within three Business Days after such Borrowing Date, the Administrative Agent shall give notice of such fact to the
Borrower and the Administrative Agent shall also be entitled to recover such amount with interest thereon at the rate per annum applicable to ABR Loans under the relevant Facility, on
demand, from the Borrower.  Nothing herein shall be deemed to limit the rights of the Administrative Agent or the Borrower against any Defaulting Lender.

(f)          Unless the Administrative Agent shall have been notified in writing by the Borrower prior to the date of any payment due to be made by the Borrower
hereunder that the Borrower will not make such payment to the Administrative Agent, the Administrative Agent may assume that the Borrower is making such payment, and the
Administrative Agent may, but shall not be required to, in reliance upon such assumption, make available to the relevant Lenders their respective pro rata shares of a corresponding
amount.  If such payment is not made to the Administrative Agent by the Borrower within three Business Days after such due date, the Administrative Agent shall be entitled to recover,
on demand, from each relevant Lender to which any amount which was made available pursuant to the preceding sentence, such amount with interest thereon at the rate per annum equal
to the daily average Federal Funds Effective Rate.  Nothing herein shall be deemed to limit the rights of the Administrative Agent or any Lender against the Borrower.
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2.19       Requirements of Law.

(a)         Except with respect to Indemnified Taxes, Excluded Taxes and Other Taxes, if the adoption of or any change in any Requirement of Law or in the
interpretation or application thereof or compliance by any Lender with any request or directive (whether or not having the force of law) from any central bank or other Governmental
Authority first made, in each case, subsequent to the Closing Date:

(i)          shall impose, modify or hold applicable any reserve, special deposit, compulsory loan or similar requirement against assets held by, deposits or other liabilities
in or for the account of, advances, loans or other extensions of credit by, or any other acquisition of funds by any office of such Lender that is not otherwise included in the
determination of the Eurocurrency Rate hereunder;

(ii)         shall subject any Recipient to any Taxes on its loans, loan principal, letters of credit, commitments, or other obligations or its deposits, reserves, other liability
or capital attributable thereto; or

(iii)        shall impose on such Lender any other condition not otherwise contemplated hereunder;

and the result of any of the foregoing is to increase the cost to such Lender or other Recipient, by an amount which such Lender or other Recipient reasonably deems to be material, of
making, converting into, continuing or maintaining Eurocurrency Loans or issuing or participating in Letters of Credit, Local Loans or Acceptances (in each case hereunder), or to reduce
any amount receivable hereunder in respect thereof, then, in any such case, the Borrower or Local Borrowing Subsidiary, as applicable, shall promptly pay such Lender, in Dollars or the
Permitted Foreign Currency, as applicable, within thirty Business Days after the Borrower’s receipt of a reasonably detailed invoice therefor (showing with reasonable detail the
calculations thereof), any additional amounts necessary to compensate such Lender for such increased cost or reduced amount receivable.  If any Lender becomes entitled to claim any
additional amounts pursuant to this Section 2.19, it shall promptly notify the Borrower (with a copy to the Administrative Agent) of the event by reason of which it has become so
entitled.

(b)          If any Lender shall have reasonably determined that the adoption of or any change in any Requirement of Law regarding capital adequacy or liquidity
requirements or in the interpretation or application thereof or compliance by such Lender or any entity controlling such Lender with any request or directive regarding capital adequacy
or liquidity requirements (whether or not having the force of law) from any Governmental Authority first made, in each case, subsequent to the Closing Date shall have the effect of
reducing the rate of return on such Lender’s or such entity’s capital as a consequence of its obligations hereunder or under or in respect of any Letter of Credit, Local Loan or Acceptance
to a level below that which such Lender or such entity could have achieved but for such adoption, change or compliance (taking into consideration such Lender’s or such entity’s policies
with respect to capital adequacy or liquidity requirements) by an amount deemed by such Lender to be material, then from time to time, after submission by such Lender to the Borrower
(with a copy to the Administrative Agent) of a reasonably detailed written request therefor (consistent with the detail provided by such Lender to similarly situated borrowers), the
Borrower, or if such Lender is a Local Fronting Lender, the applicable Local Borrowing Subsidiary, shall pay to such Lender, in Dollars, such additional amount or amounts as will
compensate such Lender or such entity for such reduction.

(c)          A certificate prepared in good faith as to any additional amounts payable pursuant to this Section 2.19 submitted by any Lender to the Borrower (with a copy
to the Administrative Agent) shall be presumptively correct in the absence of demonstrable error.  Notwithstanding anything to the contrary in this Section 2.19, the Borrower shall not
be required to compensate a Lender pursuant to this Section 2.19 for any amounts incurred more than 180 days prior to the date that such Lender notifies the Borrower of such Lender’s
intention to claim compensation therefor; provided, that if the circumstances giving rise to such claim have a retroactive effect, then such 180-day period shall be extended to include the
period of such retroactive effect.  The obligations of the Borrower pursuant to this Section 2.19 shall survive the termination of this Agreement and the payment of the Obligations. 
Notwithstanding the foregoing, the Borrower shall not be obligated to make payment to any Lender with respect to penalties, interest and expenses if written demand therefor was not
made by such Lender within 180 days from the date on which such Lender makes payment for such penalties, interest and expenses.
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(d)         Notwithstanding anything in this Section 2.19 to the contrary, solely for purposes of this Section 2.19, (i) the Dodd Frank Wall Street Reform and Consumer
Protection Act, and all requests, rules, regulations, guidelines and directives promulgated thereunder or issued in connection therewith and (ii) all requests, rules, guidelines, requirements
and directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign
regulatory authorities, in each case pursuant to Basel III, shall, in each case, be deemed to have been enacted, adopted or issued, as applicable, subsequent to the Closing Date.

(e)          For purposes of this Section 2.19, the term “Lender” shall include any Issuing Lender, Local Fronting Lender and Swingline Lender.

2.20       Taxes.

(a)          Except as otherwise provided in this Agreement or as required by law, all payments made by or on account of each Borrower or any Loan Party under this
Agreement and the other Loan Documents to any Recipient under this Agreement shall be made free and clear of, and without deduction or withholding for or on account of, any Taxes. 
If any Indemnified Taxes or Other Taxes are required to be deducted or withheld from any such payments, the amounts so payable to the applicable Recipient shall be increased to the
extent necessary so that after deduction or withholding of such Indemnified Taxes and Other Taxes (including Indemnified Taxes attributable to amounts payable under this Section
2.20(a)) the applicable Recipient receives an amount equal to the sum it would have received had no such deduction or withholding been made.

(b)          In addition, each Borrower or any Loan Party under this Agreement and the other Loan Documents shall pay any Other Taxes to the relevant Governmental
Authority in accordance with applicable law.

(c)          Whenever any Taxes are payable by any Borrower and any Loan Party under this Agreement and the other Loan Documents, as promptly as possible
thereafter the Borrower shall send to the Administrative Agent for the account of the Administrative Agent or Lender, as the case may be, a certified copy of an original official receipt
received by such Borrower or Loan Party showing payment thereof if such receipt is obtainable, or, if not, such other evidence of payment as may reasonably be required by the
Administrative Agent or such Lender.  If any Borrower or any Loan Party under this Agreement and the other Loan Documents fails to pay any Indemnified Taxes or Other Taxes that
such Borrower or Loan Party under this Agreement and the other Loan Documents is required to pay pursuant to this Section 2.20 (or in respect of which such Borrower or any Loan
Party under this Agreement and the other Loan Documents would be required to pay increased amounts pursuant to Section 2.20(a) if such Indemnified Taxes or Other Taxes were
withheld) when due to the appropriate taxing authority or fails to remit to the Administrative Agent the required receipts or other required documentary evidence, such Borrower or any
Loan Party under this Agreement and the other Loan Documents shall indemnify the applicable Recipient for any payments by them of such Indemnified Taxes or Other Taxes, including
any amounts payable pursuant to Section 2.20(a), and for any Incremental Taxes that become payable by such Recipient as a result of any such failure within thirty days after the Lender
or the Administrative Agent delivers to such Borrower or Loan Party (with a copy to the Administrative Agent) either (a) a copy of the receipt issued by a Governmental Authority
evidencing payment of such Taxes or (b) certificates as to the amount of such payment or liability prepared in good faith.
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(d)          [reserved]

(e)          Each Lender that is entitled to an exemption from or reduction of non-U.S. withholding Tax with respect to payments made under any Loan Document shall
deliver to the Borrowers and the Administrative Agent, at the time or times reasonably requested by the Borrowers or the Administrative Agent, such properly completed and executed
documentation reasonably requested by the Borrowers or the Administrative Agent as will permit such payments to be made without withholding or at a reduced rate of withholding. In
addition, each Lender, if reasonably requested by the Borrowers or the Administrative Agent, shall deliver such other documentation prescribed by applicable law or reasonably
requested by the Borrowers or the Administrative Agent as will enable the Borrowers or the Administrative Agent to determine whether or not such Lender is subject to non U.S. backup
or similar withholding or information reporting requirements.  Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of
such documentation shall not be required if in the Lender's reasonable judgment such completion, execution or submission would subject such Lender to any material unreimbursed cost
or expense or would materially prejudice the legal or commercial position of such Lender. Each Lender that is not a United States person (as such term is defined in Section 7701(a)(30)
of the Code) (a “Non-US Lender”) shall deliver to the Borrower and the Administrative Agent (or, in the case of a Participant, to the Lender from which the related participation shall
have been purchased) (A) (i) two accurate and complete copies of IRS Form W-8ECI, W-8BEN or W-8BEN-E, as applicable, (ii) in the case of a Non-US Lender claiming exemption
from U.S. federal withholding tax under Section 871(h) or 881(c) of the Code with respect to payments of “portfolio interest”, a statement substantially in the form of Exhibit F and two
accurate and complete copies of IRS Form W-8BEN or W-8BEN-E, or any subsequent versions or successors to such forms, in each case properly completed and duly executed by such
Non-US Lender claiming complete exemption from, or reduced rate of, U.S. federal withholding tax on all payments under this Agreement and the other Loan Documents, or (iii) IRS
Form W-8IMY (or any applicable successor form) and all necessary attachments (including the forms described in clauses (i) and (ii) above, provided that if the Non-US Lender is a
partnership, and one or more of the partners is claiming portfolio interest treatment, the certificate in the form of Exhibit F may be provided by such Non-US Lender on behalf of such
partners) and (B) any other form prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding tax duly completed together with such
supplementary documentation as may be prescribed by applicable law to permit the Borrower or the Administrative Agent to determine the withholding or deduction required to be
made.  Such forms shall be delivered by each Non-US Lender before the date it becomes a party to this Agreement (or, in the case of any Participant, on or before the date such
Participant purchases the related Participation).  In addition, each Non-US Lender shall deliver such forms promptly upon the obsolescence or invalidity of any form previously delivered
by such Non-US Lender, and from time to time thereafter if reasonably requested by the Borrower or the Administrative Agent.  Each Non-US Lender shall (i) promptly notify the
Borrower and the Administrative Agent at any time it determines that it is no longer in a position to provide any previously delivered certificate to the Borrower and the Administrative
Agent (or any other form of certification adopted by the United States taxing authorities for such purpose) and (ii) take such steps as shall not be disadvantageous to it, in its reasonable
judgment, and as may be reasonably necessary (including the re-designation of its lending office pursuant to Section 2.23) to avoid any requirement of applicable laws of any such
jurisdiction that the applicable Borrower or any Loan Party make any deduction or withholding for Taxes from amounts payable to such Lender.  Notwithstanding any other provision of
this paragraph, a Non-US Lender shall not be required to deliver any form pursuant to this paragraph that such Non-US Lender is not legally able to deliver provided that it shall
promptly notify the Borrower and the Administrative Agent in writing of such inability.
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(f)          [reserved]

(g)          Each Lender that is a United States person (as such term is defined in Section 7701(a)(30) of the Code) (a “US Lender”) shall deliver to the Borrower and the
Administrative Agent two accurate and complete copies of IRS Form W-9, or any subsequent versions or successors to such form and certify that such Lender is not subject to backup
withholding.  Such forms shall be delivered by each US Lender on or before the date it becomes a party to this Agreement.  In addition, each US Lender shall deliver such forms
promptly upon the obsolescence or invalidity of any form previously delivered by such US Lender, and from time to time thereafter if reasonably requested by the Borrower or the
Administrative Agent.  Each US Lender shall promptly notify the Borrower and the Administrative Agent at any time it determines that it is no longer in a position to provide any
previously delivered certifications to the Borrower and the Administrative Agent (or any other form of certification adopted by the United States taxing authorities for such purpose).

(h)          If any Recipient determines, in good faith, that it has received a refund of any Indemnified Taxes or Other Taxes as to which it has been indemnified pursuant
to this Section 2.20 (including by the payment of additional amounts pursuant to this Section 2.20), it shall promptly pay to the indemnifying party an amount equal to such refund (but
only to the extent of indemnity payments made, or additional amounts paid under this Section 2.20 with respect to the Indemnified Taxes or Other Taxes giving rise to such refund), net
of all out-of-pocket expenses of such Recipient and without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund); provided, that such
indemnifying party, upon the request of such Recipient, agrees to repay the amount paid over to the indemnifying party (plus any penalties, interest or other charges imposed by the
relevant Governmental Authority other than any such penalties, interest or other charges resulting from the gross negligence or willful misconduct of the relevant Recipient (as
determined by a final and non-appealable judgment of a court of competent jurisdiction)) to such Recipient in the event such Recipient is required to repay such refund to such
Governmental Authority; provided, further, that such Recipient shall, at the indemnifying party’s request, provide a copy of any notice of assessment or other evidence of the requirement
to pay such refund received from the relevant Governmental Authority (provided that the Recipient may delete any information therein that it deems confidential).  This paragraph shall
not be construed to require any Recipient to make available its tax returns (or any other information relating to its taxes which it deems confidential) to the Borrower or any other
Person.  In no event will any Recipient be required to pay any amount to an indemnifying party the payment of which would place such Recipient in a less favorable net after-tax position
than such Recipient would have been in if the additional amounts giving rise to such refund of any Indemnified Taxes or Other Taxes had never been paid.  The agreements in this
Section 2.20 shall survive the termination of this Agreement and the payment of the Obligations.

(i)          [reserved]

(j)          If a payment made to a Lender under any Loan Document would be subject to withholding Tax imposed by FATCA if such Lender were to fail to comply with
the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and
Administrative Agent at the time or times prescribed by law and at such time or times reasonably requested by the Borrower or Administrative Agent such documentation prescribed by
applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the Borrower or Administrative Agent as
may be necessary for the Borrower and Administrative Agent to comply with their obligations under FATCA and to determine that such Lender has complied with such Lender’s
obligations under FATCA or to determine the amount to deduct and withhold from such payment.  Solely for purposes of this Section 2.20(j) “FATCA” shall include any amendments
made to FATCA after the date of this Agreement.
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(k)          To the extent required by any applicable laws, the Administrative Agent may withhold from any payment to any Lender an amount equivalent to any
applicable withholding Tax.  Without limiting the provisions of Section 2.20, each Lender shall severally indemnify the Administrative Agent, within 10 days after demand therefor, for
(i) any Indemnified Taxes attributable to such Lender (but only to the extent that any Borrower or Loan Party has not already indemnified the Administrative Agent for such Indemnified
Taxes and without limiting the obligation of such Borrower or Loan Parties to do so), (ii) any Taxes attributable to such Lender’s failure to comply with the provisions of Section 10.6(c)
(iii) relating to the maintenance of a Participant Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid by the Administrative Agent in
connection with any Loan Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or asserted by
the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to any Lender by the Administrative Agent shall be conclusive absent manifest
error.  Each Lender hereby authorizes the Administrative Agent to set off and apply any and all amounts at any time owing to such Lender under any Loan Document or otherwise
payable by the Administrative Agent to the Lender from any other source against any amount due to the Administrative Agent under this paragraph (h).

(l)          The agreements in this Section 2.20 shall survive the termination of this Agreement and payment of the Loans and all other amounts payable under any Loan
Document, the resignation of the Administrative Agent and any assignment of rights by, or replacement of, any Lender.

(m)        For purposes of this Section 2.20, the term “Lender” shall include any Issuing Lender or Swingline Lender, and, for the avoidance of doubt, applicable law
includes FATCA.

2.21          Indemnity.  Other than with respect to Taxes, which shall be governed solely by Section 2.20, the Borrower agrees to indemnify each Lender for, and to hold each Lender
harmless from, any loss or expense (other than lost profits, including the loss of Applicable Margin) that such Lender actually sustains or incurs as a consequence of (a) any failure by the
Borrower in making a borrowing of, conversion into or continuation of Eurocurrency Loans or Local Rate Loans after the Borrower has given notice requesting the same in accordance
with the provisions of this Agreement, (b) any failure by the Borrower in making any prepayment of or conversion from Eurocurrency Loans or Local Rate Loans after the Borrower has
given a notice thereof in accordance with the provisions of this Agreement or (c) the making of a prepayment, conversion or continuation of Eurocurrency Loans or Local Rate Loans on
a day that is not the last day of an Interest Period with respect thereto.  A reasonably detailed certificate as to (showing in reasonable detail the calculation of) any amounts payable
pursuant to this Section 2.21 submitted to the Borrower by any Lender shall be presumptively correct in the absence of demonstrable error.  This covenant shall survive the termination
of this Agreement and the payment of the Obligations.
 

2.22       Illegality.

(a)          Notwithstanding any other provision herein, if the adoption of or any change in any Requirement of Law or in the interpretation or application thereof, in each
case, first made after the Closing Date, shall make it unlawful for any Revolving Lender to make or maintain Eurocurrency Loans as contemplated by this Agreement, such Lender shall
promptly give notice thereof to the Administrative Agent and the Borrower, and (a) the commitment of such Lender hereunder to make Eurocurrency Loans, continue Eurocurrency
Loans as such and convert ABR Loans to Eurocurrency Loans shall be suspended during the period of such illegality and (b) such Lender’s Loans then outstanding as Eurocurrency
Loans, if any, shall be converted automatically to ABR Loans on the respective last days of the then current Interest Periods with respect to such Loans or within such earlier period as
required by law.  If any such conversion of a Eurocurrency Loan occurs on a day which is not the last day of the then current Interest Period with respect thereto, the Borrower shall pay
to such Lender such amounts, if any, as may be required pursuant to Section 2.21.
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(b)          Notwithstanding any other provision herein, if the adoption of or any change in any Requirement of Law or in the interpretation or application thereof, in each
case, first made after the Closing Date, shall make it unlawful for any Local Fronting Lender to make or maintain Local Loans as Eurocurrency Loans in the Permitted Foreign Currency
applicable to it as contemplated by this Agreement or to accept deposits in order to make or maintain such Eurocurrency Loans, (i) such Local Fronting Lender shall promptly notify the
Administrative Agent, the Company and the relevant Local Borrowing Subsidiary thereof, (ii) the agreements of such Local Fronting Lender hereunder to make or convert to
Eurocurrency Loans shall be suspended during the period of such illegality, (iii) such Local Fronting Lender’s Local Loans then outstanding as Eurocurrency Loans, if any, shall
automatically become Local Rate Loans for the duration of the respective Interest Periods applicable thereto (or, if permitted by applicable law, at the end of such Interest Periods).

(c)          Notwithstanding any other provision herein, if the adoption of or any change in any Requirement of Law or in the interpretation or application thereof, in each
case, first made after the Closing Date, shall make it unlawful for any Revolving Lender to purchase a participating interest in any Local Loan or Acceptance, such Revolving Lender
shall use reasonable efforts (including reasonable efforts to change the office in which it is booking such participating interest) to avoid such prohibition; provided, however, that such
efforts shall not cause the imposition on such Revolving Lender of any additional costs or legal or regulatory burdens deemed by such Revolving Lender to be material or otherwise be
deemed by such Revolving Lender to be disadvantageous to it or contrary to its policies.  In the event that such efforts are not sufficient to avoid such prohibition, (i) the Borrower shall
be permitted to replace such Revolving Lender in accordance with and subject to the requirements of Section 2.24, (ii) such Revolving Lender shall promptly notify the Administrative
Agent, the relevant Local Fronting Lender, the Company and the relevant Local Borrowing Subsidiary thereof and (iii) the agreements of such Local Fronting Lender to make further
Local Loans (or, to the extent applicable, to make further Local Loans upon such interest rate basis) and Acceptances hereunder shall be suspended during the period of such prohibition.

2.23       Change of Lending Office.  Each Lender agrees that, upon the occurrence of any event giving rise to the operation of Section 2.19, 2.20(a) or 2.22 with respect
to such Lender, it will, if requested by the Borrower, use reasonable efforts (subject to overall policy considerations of such Lender) to avoid or minimize any amounts payable pursuant
to such Sections (including by designating another lending office for any Loans affected by such event with the object of avoiding the consequences of such event); provided, that such
designation is made on terms that, in the good faith judgment of such Lender, cause such Lender and its lending office(s) to suffer no material economic, legal or regulatory
disadvantage; provided, further, that nothing in this Section 2.23 shall affect or postpone any of the obligations of the Borrower or the rights of any Lender pursuant to Section 2.19,
2.20(a) or 2.22.

2.24       Replacement of Lenders.  The Borrower shall be permitted to (a) replace with a financial entity or financial entities, or (b) prepay or terminate, without
premium or penalty (but subject to Section 2.21), the Loans or Commitments, as applicable, of any Lender, Issuing Lender or Swingline Lender (each such Lender, Issuing Lender or
Swingline Lender, a “Replaced Lender”) that (i) requests reimbursement for amounts owing or otherwise results in increased costs imposed on the Borrowers or on account of which a
Borrower is required to pay additional amounts to any Governmental Authority, in each case, pursuant to Section 2.19, 2.20 or 2.21 (to the extent a request made by a Lender pursuant to
the operation of Section 2.21 is materially greater than requests made by other Lenders) or gives a notice of illegality pursuant to Section 2.22, (ii) is a Defaulting Lender or a Lender
referred to in Section 2.22(c)(i), (iii) is, or the Borrower reasonably believes could constitute, a Disqualified Institution, or (iv) has refused to consent to any waiver or amendment with
respect to any Loan Document that requires such Lender’s consent and has been consented to by the Required Lenders; provided, that, in the case of a replacement pursuant to clause (a)
above:
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(A)          such replacement does not conflict with any Requirement of Law;

(B)          the replacement financial entity or financial entities shall purchase, at par, all Loans and other amounts owing to such Replaced Lender on or prior to
the date of replacement (or, in the case of a replacement of an Issuing Lender or Swingline Lender, comply with the provisions of Section 9.9(c) (to the extent
applicable as if such Lender was resigning as Administrative Agent));

(C)          the Borrower shall be liable to such Replaced Lender under Section 2.21 (as though Section 2.21 were applicable) if any Eurocurrency Loan owing
to such Replaced Lender shall be purchased other than on the last day of the Interest Period relating thereto;

(D)          the replacement financial entity or financial entities, (x) if not already a Lender, shall be reasonably satisfactory to the Administrative Agent to the
extent that an assignment to such replacement financial institution of the rights and obligations being acquired by it would otherwise require the consent of the
Administrative Agent pursuant to Section 10.6(b)(i)(2) and (y) shall pay (unless otherwise paid by the Borrower) any processing and recordation fee required under
Section 10.6(b)(ii)(2);

(E)          the Administrative Agent and any replacement financial entity or entities shall execute and deliver, and such Replaced Lender shall thereupon be
deemed to have executed and delivered, an appropriately completed Assignment and Assumption to effect such substitution (or, in the case of a replacement of an
Issuing Lender or Swingline Lender, customary assignment documentation);

(F)          the Borrower shall pay all additional amounts (if any) required pursuant to Section 2.19 or 2.20, as the case may be, in respect of any period prior to
the date on which such replacement shall be consummated;

(G)          in respect of a replacement pursuant to clause (iv) above, the replacement financial entity or financial entities shall consent to such amendment or
waiver; and

(H)          any such replacement shall not be deemed to be a waiver of any rights that the Borrower, the Administrative Agent or any other Lender shall have
against the Replaced Lender.

Prepayments pursuant to clause (b) above (i) shall be accompanied by accrued and unpaid interest on the principal amount so prepaid up to the date of such prepayment and (ii)
shall not be subject to the provisions of Section 2.18.  The termination of the Revolving Commitments of any Lender pursuant to clause (b) above shall not be subject to the provisions of
Section 2.18.  In connection with any such replacement under this Section 2.24, if the Replaced Lender does not execute and deliver to the Administrative Agent a duly completed
Assignment and Assumption and/or any other documentation necessary to reflect such replacement by the later of (a) the date on which the replacement Lender executes and delivers
such Assignment and Assumption and/or such other documentation and (b) the date as of which all obligations of the Borrower owing to the Replaced Lender relating to the Loans and
participations so assigned shall be paid in full to such Replaced Lender, then such Replaced Lender shall be deemed to have executed and delivered such Assignment and Assumption
and/or such other documentation as of such date and the Borrower shall be entitled (but not obligated) to execute and deliver such Assignment and Assumption and/or such other
documentation on behalf of such Replaced Lender, and the Administrative Agent shall record such assignment in the Register.
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2.25       Incremental Loans.

(a)          The Borrower may by written notice to the Administrative Agent elect to request increases of existing Revolving Commitments (each, a “Supplemental
Revolving Commitment”) hereunder, in an aggregate amount for all such Supplemental Revolving Commitments not in excess of, at the time the respective Supplemental Revolving
Commitments become effective, the Maximum Incremental Facilities Amount.  Each such notice shall specify (i) the date (each, an “Increased Amount Date”) on which the Borrower
proposes that the Supplemental Revolving Commitments shall be effective, which shall be a date not less than 10 Business Days (or such shorter period as the Administrative Agent may
agree) after the date on which such notice is delivered to the Administrative Agent and (ii) if applicable, the Tranche (or Tranches) of Revolving Commitments to be so increased (and, if
more than one Tranche of Revolving Commitments will be increased, the amount of the aggregate Supplemental Revolving Commitment to be allocated to each such Tranche);
provided, that (x) any Lender offered or approached to provide all or a portion of any Supplemental Revolving Commitments may elect or decline, in its sole discretion, to provide such
Supplemental Revolving Commitments, and (y) any Person that the Borrower proposes to become a New Lender, if such Person is not then a Lender, must be an Eligible Assignee and
must be reasonably acceptable to the Administrative Agent, and to the extent its consent would be required to assign Loans to any such Eligible Assignee, each Issuing Lender and the
Swingline Lender.

(b)         Such Supplemental Revolving Commitments shall become effective as of such Increased Amount Date; provided, that:

(i)          no Event of Default shall exist on such Increased Amount Date immediately after giving effect to such Supplemental Revolving Commitments and the making
of any New Loans pursuant thereto and any transaction consummated in connection therewith subject to the Permitted Acquisition Provisions (as defined below) and the
Limited Condition Acquisition Provision, in connection with any acquisition or investment being made with the proceeds thereof;

(ii)          the proceeds of any Supplemental Revolving Commitments shall be used, at the discretion of the Borrower, for any purpose not prohibited by this Agreement;

(iii)          the Supplemental Revolving Commitments shall benefit ratably from the guarantees under the Guarantee and Collateral Agreement and shall only be
guaranteed by the Guarantors;

(iv)          the Supplemental Revolving Commitments shall be secured by the Collateral on a pari passu basis with the Liens securing the Obligations;
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(v)         [reserved];

(vi)        (A) the maturity date of such Supplemental Revolving Commitment shall be the Revolving Termination Date of the Tranche of Revolving Commitments or
Revolving Loans so increased, (B) such Supplemental Revolving Commitment shall require no scheduled amortization or mandatory commitment reduction prior to such
Revolving Termination Date and (C) such Supplemental Revolving Commitment shall  be on the same terms as the Tranche being so increased (other than with respect to
upfront fees) and pursuant to the same documentation applicable to such Tranche;

(vii)       such Supplemental Revolving Commitments (other than Supplemental Revolving Commitments related to existing Tranche(s) of Revolving Commitments at
such time, which shall be effected in accordance with Section 2.25(e)) shall be effected pursuant to one or more Lender Joinder Agreements, executed and delivered by the
Borrower, the Administrative Agent and one or more New Lenders; and

(viii)      to the extent reasonably requested by the Administrative Agent, the Borrower shall deliver or cause to be delivered (A) customary legal opinions with respect
to the due authorization, execution and delivery by the Borrower and each other Loan Party to be party thereto and the enforceability of the applicable Increase Supplement or
Lender Joinder Agreement, as applicable, the non-conflict of the execution, delivery of and performance of payment obligations under such documentation with this Agreement
and with the organizational documents of the Loan Parties and the effectiveness of the Guarantee and Collateral Agreement to create a valid security interest, and the
effectiveness of specified other Security Documents to perfect such security interests, in specified Collateral to secure the Obligations, including the Supplemental Revolving
Commitments and the extensions of credit thereunder and (B) certified copies of the resolutions or other applicable corporate action of each applicable Loan Party approving its
entry into such documents and the transactions contemplated thereby.

Notwithstanding anything to the contrary above, in connection with the incurrence of any Supplemental Revolving Commitment, if the proceeds of such Supplemental Revolving
Commitment are, substantially concurrently with the receipt thereof, to be used, in whole or in part, by the Borrower or any Restricted Subsidiary to finance, in whole or in part, a
Permitted Acquisition, then to the extent so required by the applicable New Lenders, (A) the only representations and warranties that will be required to be true and correct in all material
respects as of the applicable Increase Amount Date shall be (x) the Specified Representations (conformed as necessary for such Permitted Acquisition) and (y) such of the representations
and warranties made by or on behalf of the applicable acquired company or business in the applicable acquisition agreement as are material to the interests of the Lenders, but only to the
extent that Holdings or the Borrower (or any Affiliate of Holdings or the Borrower) has the right to terminate the obligations of Holdings, the Borrower or such Affiliate under such
acquisition agreement or not consummate such acquisition as a result of a breach of such representations or warranties in such acquisition agreement and (B) there need not be a
condition to borrowing that there be no Default or Event of Default other than there shall be no Event of Default under Sections 8.1(a) or (f) after giving effect to such incurrence
(“Permitted Acquisition Provisions”).

(c)          On any Increased Amount Date on which any Supplemental Revolving Commitment becomes effective, subject to the foregoing terms and conditions, each
lender with a Supplemental Revolving Commitment (each, a “New Lender”) shall become a Lender hereunder with respect to such Supplemental Revolving Commitment.
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(d)          For purposes of this Agreement, any New Loans or Supplemental Revolving Commitments shall be deemed to be Revolving Loans or Revolving
Commitments, respectively.  Each Increase Supplement may, without the consent of any other Lenders, effect such amendments to this Agreement and the other Loan Documents as may
be necessary or appropriate, in the opinion of the Borrower and the Administrative Agent, to effect the provisions of this Section 2.25.

(e)          Supplemental Revolving Commitments related to existing Tranche(s) of Revolving Commitments at such time shall become commitments under this
Agreement pursuant to a supplement specifying the Revolving Tranche to be increased, executed by the Borrower and each increasing Lender substantially in the form attached hereto as
Exhibit L-1 (the “Increase Supplement”) or by each New Lender (if not already a Lender) substantially in the form attached hereto as Exhibit L-2 (the “Lender Joinder Agreement”), as
the case may be, or, in each case, such other form as may be reasonably acceptable to the Administrative Agent and the Borrower, which shall be delivered to the Administrative Agent
for recording in the Register.  Upon effectiveness of the Lender Joinder Agreement or Increase Supplement, as applicable, each New Lender shall be a Lender for all intents and purposes
of this Agreement and the commitments made pursuant to such Supplemental Revolving Commitment shall be Revolving Commitments of the such increased Tranche.

(f)          Upon the effectiveness of each Supplemental Revolving Commitment pursuant to this Section 2.25, (i) each Lender under the applicable Tranche immediately
prior to such increase will automatically and without further act be deemed to have assigned to each New Lender providing a portion of such Supplemental Revolving Commitment, and
each such New Lender will automatically and without further act be deemed to have assumed, a portion of such Lender’s participations hereunder in outstanding Letters of Credit,
Swingline Loans, Local Loans, Acceptances and Protective Advances under such Tranche such that, after giving effect to such Supplemental Revolving Commitment and each such
deemed assignment and assumption of participations, the percentage of the aggregate outstanding participations hereunder in Letters of Credit, Swingline Loans, Local Loans,
Acceptances and Protective Advances under such Tranche held by each Lender (including each such New Lender) will equal such Lender’s Revolving Percentage thereof and (ii) if, on
the date of such Supplemental Revolving Commitment, there are any Revolving Loans outstanding under such Tranche, such Revolving Loans shall on or prior to the effectiveness of
such Supplemental Revolving Commitment be prepaid from the proceeds of additional Revolving Loans made hereunder (reflecting such Supplemental Revolving Commitment), which
prepayment shall be accompanied by accrued interest on the Revolving Loans being prepaid and any costs incurred by any Lender in accordance with Section 2.11.

2.26       Extension of Revolving Commitments.

(a)         The Borrower may at any time and from time to time request that all or a portion of the Revolving Commitments of one or more Tranches existing at the time
of such request (each, an “Existing Revolving Tranche” and the Revolving Loans of such Existing Revolving Tranche, the “Existing Revolving Loans”), in each case, be converted to
extend the scheduled maturity date(s) of any payment of principal (or extend the termination date of any commitments) with respect to all or a portion of any principal amount (or
commitments) of any Existing Tranche (any such Existing Revolving Tranche which has been so extended, an “Extended Revolving Tranche”, and the Revolving Commitments of such
Extended Revolving Tranches, the “Extended Revolving Commitments”) and to provide for other terms consistent with this Section 2.26; provided, that (i) any such request shall be
made by the Borrower to all Lenders with Revolving Commitments, with a like maturity date (whether under one or more Tranches) on a pro rata basis (based on the aggregate
outstanding principal amount of the applicable Revolving Commitments) and (ii) any applicable Minimum Extension Condition shall be satisfied unless waived by the Borrower in its
sole discretion.  In order to establish any Extended Revolving Tranche, the Borrower shall provide a notice to the Administrative Agent (who shall provide a copy of such notice to each
of the Lenders of the applicable Existing Revolving Tranche) (an “Extension Request”) setting forth the proposed terms of the Extended Revolving Tranche to be established, which
terms shall be substantially similar to those applicable to the Existing Revolving Tranche from which they are to be extended (the “Specified Existing Tranche”), except (x) all or any of
the final maturity or termination dates of such Extended Revolving Tranches may be delayed to later dates than the final maturity or termination dates of the Specified Existing Tranche,
and (y) (A) the interest margins with respect to the Extended Revolving Tranche may be higher or lower than the interest margins for the Specified Existing Tranche and/or (B)
additional fees may be payable to the Lenders providing such Extended Revolving Tranche in addition to or in lieu of any increased margins contemplated by the preceding clause (A);
provided, that, notwithstanding anything to the contrary in this Section 2.26 or otherwise, assignments and participations of Extended Revolving Tranches shall be governed by the same
or, at the Borrower’s discretion, more restrictive assignment and participation provisions applicable to Revolving Commitments, set forth in Section 10.6.  No Lender shall have any
obligation to agree to have any of its Existing Revolving Loans converted into an Extended Revolving Tranche pursuant to any Extension Request.  Any Extended Revolving Tranche
shall constitute a separate Tranche of Loans from the Specified Existing Tranches and from any other Existing Revolving Tranches (and any other Extended Revolving Tranches so
established on such date).
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(b)         The Borrower shall provide the applicable Extension Request at least 10 Business Days (or such shorter period as the Administrative Agent may agree to)
prior to the date on which Lenders under the applicable Existing Revolving Tranche or Existing Revolving Tranches are requested to respond.  Any Lender (an “Extending Lender”)
wishing to have all or a portion of its Specified Existing Tranche converted into an Extended Revolving Tranche shall notify the Administrative Agent (each, an “Extension Election”) on
or prior to the date specified in such Extension Request of the amount of its Specified Existing Tranche that it has elected to convert into an Extended Revolving Tranche.  In the event
that the aggregate amount of the Specified Existing Tranche subject to Extension Elections exceeds the amount of Extended Revolving Tranches requested pursuant to the Extension
Request, the Specified Existing Tranches subject to Extension Elections shall be converted to Extended Revolving Tranches on a pro rata basis based on the amount of Specified Existing
Tranches included in each such Extension Election.  In connection with any extension of Loans pursuant to this Section 2.26 (each, an “Extension”), the Borrower shall agree to such
procedures regarding timing, rounding and other administrative adjustments to ensure reasonable administrative management of the credit facilities hereunder after such Extension, as
may be established by, or acceptable to, the Administrative Agent and the Borrower, in each case acting reasonably to accomplish the purposes of this Section 2.26.

(c)          Extended Revolving Tranches shall be established pursuant to an amendment (an “Extension Amendment”) to this Agreement (which may include
amendments to provisions related to maturity, interest margins or fees referenced in clauses (x) and (y) of Section 2.26(a), and which, except to the extent expressly contemplated by the
last sentence of this Section 2.26(c) and notwithstanding anything to the contrary set forth in Section 10.1, shall not require the consent of any Lender other than the Extending Lenders
with respect to the Extended Revolving Tranches established thereby) executed by the Loan Parties, the Administrative Agent, and the Extending Lenders.  Subject to the requirements
of this Section 2.26 and without limiting the generality or applicability of Section 10.1 to any Section 2.26 Additional Amendments, any Extension Amendment may provide for
additional terms and/or additional amendments other than those referred to or contemplated above (any such additional amendment, a “Section 2.26 Additional Amendment”) to this
Agreement and the other Loan Documents; provided, that such Section 2.26 Additional Amendments do not become effective prior to the time that such Section 2.26 Additional
Amendments have been consented to (including pursuant to consents applicable to holders of any Extended Revolving Tranches provided for in any Extension Amendment) by such of
the Lenders, Loan Parties and other parties (if any) as may be required in order for such Section 2.26 Additional Amendments to become effective in accordance with Section 10.1;
provided, further, that no Extension Amendment may provide for any Extended Revolving Tranche to be secured by any Collateral or other assets of any Loan Party that does not also
secure the Existing Revolving Tranches or be guaranteed by any Person other than the Guarantors.  Notwithstanding anything to the contrary in Section 10.1, any such Extension
Amendment may, without the consent of any other Lenders, effect such amendments to any Loan Documents as may be necessary or appropriate, in the reasonable judgment of the
Borrower and the Administrative Agent, to effect the provisions of this Section 2.26; provided, that the foregoing shall not constitute a consent on behalf of any Lender to the terms of
any Section 2.26 Additional Amendment.
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(d)         Notwithstanding anything to the contrary contained in this Agreement, on any date on which any Existing Revolving Tranche is converted to extend the related
scheduled termination date(s) in accordance with Section 2.26(a) above (an “Extension Date”), in the case of the Specified Existing Tranche of each Extending Lender, the aggregate
principal amount of such Specified Existing Tranche shall be deemed reduced by an amount equal to the aggregate principal amount of the Extended Revolving Tranche so converted by
such Lender on such date, and such Extended Revolving Tranches shall be established as a separate Tranche from the Specified Existing Tranche and from any other Existing Revolving
Tranches (and any other Extended Revolving Tranches so established on such date).

(e)          If, in connection with any proposed Extension Amendment, any Lender declines to consent to the applicable extension on the terms and by the deadline set
forth in the applicable Extension Request (each such other Lender, a “Non-Extending Lender”) then the Borrower may, on notice to the Administrative Agent and the Non-Extending
Lender, replace such Non-Extending Lender by causing such Lender to (and such Lender shall be obligated to) assign pursuant to Section 10.6 (with the assignment fee and any other
costs and expenses to be paid by the Borrower or the assignee in such instance) all of its rights and obligations under this Agreement to one or more assignees; provided, that neither the
Administrative Agent nor any Lender shall have any obligation to the Borrower to find a replacement Lender; provided, further, that the applicable assignee shall have agreed to provide
Extended Revolving Commitments on the terms set forth in such Extension Amendment; provided, further, that all obligations of the Borrower owing to the Non-Extending Lender
relating to the Existing Revolving Loans so assigned (including pursuant to Section 2.21 (as though Section 2.21 were applicable)) shall be paid in full by the assignee Lender to such
Non-Extending Lender concurrently with such Assignment and Assumption.  In connection with any such replacement under this Section 2.26, if the Non-Extending Lender does not
execute and deliver to the Administrative Agent a duly completed Assignment and Assumption, by the later of (A) the date on which the replacement Lender executes and delivers such
Assignment and Assumption, and (B) the date as of which all obligations of the Borrower owing to the Non-Extending Lender relating to the Existing Revolving Loans so assigned shall
be paid in full to such Non-Extending Lender, then such Non-Extending Lender shall be deemed to have executed and delivered such Assignment and Assumption, as of such date and
the Borrower shall be entitled (but not obligated) to execute and deliver such Assignment and Assumption, on behalf of such Non-Extending Lender.

(f)          Following any Extension Date, with the written consent of the Borrower, any Non-Extending Lender may elect to have all or a portion of its existing
Revolving Commitments deemed to be an Extended Revolving Commitment under the applicable Extended Revolving Tranche on any date (each date a “Designation Date”) prior to the
commitment termination date of such Extended Revolving Tranche; provided, that such Lender shall have provided written notice to the Borrower and the Administrative Agent at least
10 Business Days prior to such Designation Date (or such shorter period as the Administrative Agent may agree in its reasonable discretion); provided, further, that no greater amount
shall be paid by or on behalf of the Borrower or any of its Affiliates to any such Non-Extending Lender as consideration for its extension into such Extended Revolving Tranche than was
paid to any Extended Lender as consideration for its Extension into such Extended Revolving Tranche.  Following a Designation Date, the Existing Revolving Loans held by such
Lender so elected to be extended will be deemed to be Extended Revolving Commitments of the applicable Extended Revolving Tranche, and any existing Revolving Commitments held
by such Lender not elected to be extended, if any, shall continue to be Revolving Commitments of the applicable Tranche.
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(g)         With respect to all Extensions consummated by the Borrower pursuant to this Section 2.26, (i) such Extensions shall not constitute optional or mandatory
payments or prepayments for purposes of Sections 2.11 and 2.12 and (ii) no Extension Request is required to be in any minimum amount or any minimum increment, provided, that the
Borrower may at its election specify as a condition (a “Minimum Extension Condition”) to consummating any such Extension that a minimum amount (to be determined and specified in
the relevant Extension Request in the Borrower’s sole discretion and which may be waived by the Borrower) of Extended Revolving Tranches or Existing Revolving Loans of any or all
applicable Tranches be extended.  The Administrative Agent and the Lenders hereby consent to the transactions contemplated by this Section 2.26 (including, for the avoidance of doubt,
payment of any interest, fees or premium in respect of any Extended Revolving Commitments on such terms as may be set forth in the relevant Extension Request) and hereby waive the
requirements of any provision of this Agreement (including Sections 2.8, 2.11 and 2.12) or any other Loan Document that may otherwise prohibit any such Extension or any other
transaction contemplated by this Section 2.26.

2.27       Designation of Additional Permitted Foreign Currencies.

(a)         The Company may from time to time request that any one or more additional freely available currencies which are freely transferable and freely convertible
into Dollars be designated as “Permitted Foreign Currencies” hereunder by providing written notice to the Administrative Agent specifying (i) the relevant Local Borrowing Subsidiary
for such currency (which need not be an existing Local Borrowing Subsidiary), (ii) the requested amount of the Currency Sublimit for such Permitted Foreign Currency and (iii)
specifying the Local Fronting Lender with respect thereto and the Maximum Sublimit to be inserted in Schedule 2.4(b) for such Local Fronting Lender; provided, however, that in no
event shall the sum of all Currency Sublimits (after giving effect to the requested designation of an additional Permitted Foreign Currency and any concurrent re-allocation of the
Currency Sublimits pursuant to Section 2.28) exceed 20% of the aggregate Revolving Commitments then in effect. The Administrative Agent shall promptly forward to each Revolving
Lender a copy of any such notice.  Within ten Business Days following the receipt of such notice, the applicable Revolving Lender or Local Fronting Lender shall notify the
Administrative Agent in writing whether such designation is acceptable to such Revolving Lender or Local Fronting Lender (in its sole discretion) and the Administrative Agent
promptly shall notify the Company thereof.

(b)          In the event that such designation is acceptable to the applicable Revolving Lender or Local Fronting Lender, the Company shall cause the requested Local
Borrowing Subsidiary to deliver, as applicable, to the Administrative Agent (i) if the applicable Local Borrowing Subsidiary is not an existing party to this Agreement, a Local
Borrowing Subsidiary Joinder Agreement, (ii) such other documents, instruments, agreements and legal opinions as the Administrative Agent reasonably may request (including, in any
event, an opinion of local counsel in the relevant jurisdiction to the effect that no Lender, other than the relevant Local Fronting Lender, shall be deemed to be doing business in the
relevant jurisdiction, or otherwise shall be subject to regulation or taxation therein, solely as a result of the agreements set forth herein, with such legal opinions to be in form and
substance reasonably acceptable to the Administrative Agent) and (iii) if the Local Fronting Lender for such Permitted Foreign Currency is not an existing Local Fronting Lender, a
Local Fronting Lender Joinder Agreement from such Local Fronting Lender.
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(c)          From and after the date upon which the Administrative Agent has received the documents (all of which shall be in form and substance reasonably satisfactory
to the Administrative Agent) described in Section 2.27(b), Schedule 2.4(b) hereto shall be deemed to be amended to reflect (i) the designation of such currency as a Permitted Foreign
Currency, (ii) the aggregate amount of the Currency Sublimit and Maximum Sublimit with respect thereto, (iii) the name and applicable local lending office of the relevant Local
Fronting Lender with respect thereto and (iv) the name of the relevant Local Borrowing Subsidiary.

(d)          With respect to any Permitted Foreign Currency set forth on Schedule 2.4(b), the Company may designate an additional or different Local Borrowing
Subsidiary with respect thereto with the approval of the applicable Revolving Lender and the relevant Local Fronting Lender, which designation shall take effect from and after the date
upon which the Administrative Agent has received the documents described in Section 2.27(b)(i) and (ii) with respect to such designated Local Borrowing Subsidiary and from and after
such date Schedule 2.4(b) shall be deemed to be amended to reflect the name of the Local Borrowing Subsidiary so designated.

(e)          The Administrative Agent shall give prompt notice to the Revolving Lenders of the effectiveness of any such designation and shall deliver to each Revolving
Lender and the Company a revised version of Schedule 2.4(b) which reflects any such amendment.

2.28        Re-Allocation of Currency Sublimits.

(a)          The Company (on its own behalf and as agent of the Local Borrowing Subsidiaries) may from time to time (but, unless the Administrative Agent shall
otherwise agree, not more frequently than two times per calendar month) request that the amount of any one or more Currency Sublimits be increased and/or the amount of any one or
more Currency Sublimits be decreased by delivering a written request for such re-allocation to the Administrative Agent.  Each such request shall specify the amount (in Dollars) of the
increase or decrease, as the case may be, applicable to each affected Currency Sublimit.  The Administrative Agent shall deliver to each affected Local Fronting Lender a copy of such
request promptly following receipt thereof.

(b)          Unless the revised Currency Sublimit of any Local Fronting Lender will, after giving effect to the requested re-allocation of Currency Sublimits, be in excess
of the Maximum Sublimit then in effect for such Local Fronting Lender, then the Currency Sublimits shall be deemed to be so re-allocated and Schedule 2.4(b) shall be deemed to be
amended to reflect such reallocation; provided, however, that (i) no Local Fronting Lender shall be required to lend more than its Currency Sublimit (as in effect prior to the effectiveness
of such re-allocation) until such Local Fronting Lender has received notice from the Administrative Agent of the effectiveness of such re-allocation (which notice the Administrative
Agent agrees to deliver promptly upon such effectiveness) and (ii) after giving effect to such re-allocation, the aggregate Revolving Extensions of Credit shall not exceed the Availability
then in effect.  Promptly following the effectiveness of such re-allocation, the Administrative Agent shall deliver to each Revolving Lender and the Company a revised Schedule 2.4(b)
which reflects such amendment.
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(c)          In the event that the revised Currency Sublimit of any Local Fronting Lender will (after giving effect to the requested re-allocation of Currency Sublimits) be
in excess of the Maximum Sublimit specified for such Local Fronting Lender on Schedule 2.4(b), then such Local Fronting Lender and the Administrative Agent shall have ten Business
Days to determine whether (in their sole discretion) to approve such increase.  In the event that such Local Fronting Lender and the Administrative Agent approve such increase (which
approval shall be delivered in writing to the Company and, in the case of the approval of such Local Fronting Lender, to the Administrative Agent) then the Currency Sublimit and the
Maximum Sublimit of such Local Fronting Lender shall be re-allocated to such higher amounts requested for such Local Fronting Lender in the request delivered to the Administrative
Agent pursuant to Section 2.28(a).  In the event that such Local Fronting Lender and the Administrative Agent do not approve such increase in accordance with the foregoing terms of
this Section 2.28(c), then the Currency Sublimit of such Local Fronting Lender shall be increased only to its existing Maximum Sublimit on the date upon which either such Local
Fronting Lender or the Administrative Agent notifies the Company that such increase has not been approved (or, if no such notice is given, at the end of such ten day approval period). 
Promptly following the effectiveness of any such reallocation, the Administrative Agent shall deliver to each Revolving Lender and the Company a revised Schedule 2.4(b) which
reflects such amendment.  The Company or the relevant Local Borrowing Subsidiary shall pay any stamp, recording or other similar tax payable under the laws of the local jurisdiction
which is required as a result of any such increase in the Maximum Sublimit of its relevant Local Fronting Lender.

(d)          In connection with any re-allocation made in accordance with this Section 2.28, the Company may designate that the Currency Sublimit applicable to any
Local Fronting Lender is to be reduced to zero and that the relevant Local Borrowing Subsidiary is to cease to be a “Local Borrowing Subsidiary” hereunder.  From and after any such
designation and repayment of all relevant Local Loans or Acceptances then outstanding, such Local Borrowing Subsidiary shall cease to be a Borrower hereunder, such Local Fronting
Lender shall cease to be the “Local Fronting Lender” for the relevant Permitted Foreign Currency and (except to the extent that the provisions of Section 2.27 subsequently are complied
with) no further Local Loans or Acceptances shall be made to any Borrower by such Local Fronting Lender in such Permitted Foreign Currency.

(e)          Notwithstanding anything to the contrary contained herein, no such reallocation shall be permitted if, after giving effect thereto, the aggregate Revolving
Extensions of Credit shall exceed the Availability then in effect.

(f)          Promptly following any change in the Currency Sublimit in effect for any Local Fronting Lender, the Administrative Agent shall deliver to such Local
Fronting Lender a statement indicating the new Currency Sublimit in effect for such Local Fronting Lender.

2.29       Resignation or Removal of a Local Fronting Lender.

(a)          In the event that a Local Fronting Lender shall so elect, such Local Fronting Lender shall resign as Local Fronting Lender by giving written notice of its
resignation to the Company, the relevant Local Borrowing Subsidiary and the Administrative Agent, with such resignation becoming effective on the date which is the earlier of (i) the
date upon which a Local Fronting Lender reasonably acceptable to the Administrative Agent and the Company (on its own behalf and as agent for the relevant Local Borrowing
Subsidiary) is designated as a substitute Local Fronting Lender in accordance with the provisions of Section 2.29(c) and (ii) such other date upon which such Local Fronting Lender, the
Company and the relevant Local Borrowing Subsidiary otherwise agree; provided, however, that such effective date shall in no event be later than the date which is 30 days following
the date upon which such written notice is delivered to the Company.  Any Local Loans and Acceptances made by such Local Fronting Lender which are outstanding on such termination
date shall be due and payable on such termination date.

(b)          The Company (on its own behalf and as agent for the relevant Local Borrowing Subsidiary) at any time may, using its commercially reasonable judgment,
request that any Local Fronting Lender cease to be designated as such by giving written notice of such request to the Administrative Agent (which notice the Administrative Agent
promptly shall deliver to such Local Fronting Lender and to each Revolving Lender).  Immediately upon receipt of such request, such Local Fronting Lender shall cease to make any
additional Local Loans and cease to create any additional Acceptances, and all Local Loans and Acceptances then maintained by such Local Fronting Lender shall be due and payable on
the date requested by the Company (which date shall be not earlier than (i) the earlier of (A) 30 days following delivery of such notice, in the case of ABR Loans, Local Rate Loans and
Acceptances and (B) the last day of the Interest Period then in effect with respect thereto, in the case of Eurocurrency Loans, and (ii) such other date upon which such Local Fronting
Lender, the Company and the relevant Local Borrowing Subsidiary otherwise agree).  From and after the date upon which all such Local Loans and Acceptances are repaid (together
with accrued interest and other amounts owing to such Local Fronting Lender on account thereof), such Local Fronting Lender shall cease to be a “Local Fronting Lender” with respect
to such Permitted Foreign Currency.

98



(c)          In the event that the Local Fronting Lender with respect to any Permitted Foreign Currency shall cease to serve as such pursuant to Section 2.29(a) or (b), the
Company (on its own behalf and as agent of the relevant Local Borrowing Subsidiary) may designate another Local Fronting Lender reasonably acceptable to the Administrative Agent
to serve as “Local Fronting Lender” with respect to such Permitted Foreign Currency; provided, however, that no Revolving Lender or affiliate thereof shall be so designated without its
agreement (in its sole discretion) to serve as the “Local Fronting Lender” with respect to such Permitted Foreign Currency hereunder.  Upon any such designation and, in the case that
the newly-designated Local Fronting Lender is not already a Local Fronting Lender hereunder, the receipt by the Administrative Agent of a Local Fronting Lender Joinder Agreement,
duly executed and delivered by such designated Local Fronting Lender, such Revolving Lender or its affiliate, as the case may be, shall be deemed to be the “Local Fronting Lender”
with respect to such Permitted Foreign Currency for all purposes under this Agreement and the other Loan Documents.

(d)         During any period when no substitute Local Fronting Lender has been duly appointed in accordance with the terms of this Section 2.29, the right of the
Borrowers to borrower in such Permitted Foreign Currency shall be suspended in the applicable jurisdiction.

2.30          Local Fronting Lender Reports.  Each Local Fronting Lender shall deliver to the Administrative Agent on the first Business Day of each calendar week and
on the first Business Day of each calendar month (and at any time and from time to time when the Administrative Agent may so request) a statement, substantially in the form of Exhibit
O-1, showing (i) the aggregate principal amount of Local Loans in the relevant Permitted Foreign Currency outstanding from such Local Fronting Lender as of the close of business on
each Business Day during the prior week (or portion thereof), (ii) the aggregate principal amount of Local Loans in Dollars outstanding from such Local Fronting Lender as of the close
of business on each Business Day during the prior week (or portion thereof), (iii) the aggregate undiscounted face amount of Acceptances outstanding from such Local Fronting Lender
as of the close of business on each Business Day during the prior week (or portion thereof) and (iv) such other matters as are contained therein.  The Administrative Agent hereby agrees
to deliver a copy of each such statement to the Company promptly following its receipt thereof and of any such statement to any Revolving Lender promptly upon its request therefor.

2.31       Bankers’ Acceptances.

(a)          Notwithstanding anything to the contrary contained herein, any Local Fronting Lender may agree (in its sole discretion from time to time) to create bankers’
acceptances under its Currency Sublimit by way of the acceptance and discount of Drafts (the “Acceptances”) pursuant to this Section 2.31; provided, however, that no Local Fronting
Lender shall have any obligation to create and/or discount Acceptances, regardless of any prior practice of doing so for the account of such Local Borrowing Subsidiary.  Any
Acceptances created pursuant to this Section 2.31 shall be denominated in the Permitted Foreign Currency for the relevant Local Fronting Lender (and not in Dollars), and shall be for
such tenor and in such amount as may be mutually agreed upon by the relevant Local Fronting Lender and Local Borrowing Subsidiary; provided, however, that in no event shall any
Acceptance mature after the date which is 30 days prior to the Revolving Termination Date with respect to the Initial Revolving Facility (or such later date as the applicable Local
Fronting Lender may agree in its sole discretion).
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(b)          Unless the relevant Local Borrowing Subsidiary and Local Fronting Lender otherwise agree, the relevant Local Borrowing Subsidiary shall give to the
relevant Local Fronting Lender not less than two Business Days’ prior written notice of its intent to borrow by way of Acceptances from any Local Fronting Lender which has agreed to
accept and discount Drafts for the account of such Local Borrowing Subsidiary, which notice shall be accompanied by (i) a Draft which has been completed, executed and delivered by a
duly authorized officer of such Local Borrowing Subsidiary and (ii) such other documents, instruments and certificates as such Local Fronting Lender reasonably may request; provided,
however, that, after giving effect to the creation of such Acceptance, the Local Outstandings owing to such Local Fronting Lender shall not exceed the amount equal to its Currency
Sublimit then in effect.  On the requested borrowing date, the relevant Local Fronting Lender will accept such Draft and discount such accepted Draft in accordance with the provisions
of Section 2.31(c).

(c)          Any Local Fronting Lender may, in its sole discretion, elect to discount Drafts of the relevant Local Borrowing Subsidiary on the date upon which such Local
Fronting Lender accepts such Drafts by discounting such Draft at the rate per annum equal to the Local Rate (which may be a different rate than the Local Rate then payable on account
of Local Loans in such Permitted Foreign Currency) then in effect plus the Applicable Margin then in effect for Local Rate Loans; provided, however, that, unless the relevant Local
Fronting Lender and Local Borrowing Subsidiary otherwise agree, such discount shall be calculated by, first, discounting the aggregate face amount of such Draft at the rate per annum
equal to the Local Rate then in effect and, second, discounting the result thereof at the rate per annum equal to the Applicable Margin then in effect for Local Rate Loans.  Promptly
following such discounting (and, in any event, on the date thereof), such Local Fronting Lender shall make available to such Local Borrowing Subsidiary the amount equal to the
discounted face amount of such Draft in the manner in which such Local Fronting Lender makes available Local Loans pursuant to Section 2.5(b).

(d)          Each Local Borrowing Subsidiary hereby unconditionally agrees to pay to the relevant Local Fronting Lender the aggregate, undiscounted face amount of
each Draft accepted by such Local Fronting Lender hereunder on the maturity date thereof (or on such earlier date upon which the obligations of such Local Borrowing Subsidiary under
this Agreement shall become or shall have been declared due and payable pursuant to the terms and conditions of this Agreement).  Interest shall accrue on any amount owing pursuant
to this Section 2.31(d) which is not paid when due (whether by scheduled maturity, mandatory prepayment, acceleration or otherwise) from the date such amount becomes due until paid
in full at a fluctuating rate per annum equal to the rate which would then be payable on any overdue Local Rate Loans and shall be payable by such Local Borrowing Subsidiary upon
demand by such Local Fronting Lender.

(e)          Each Revolving Lender hereby unconditionally and irrevocably agrees to purchase undivided participating interests in the Acceptances created by each Local
Fronting Lender in accordance with the provisions of Section 2.32.

(f)          Notwithstanding anything to the contrary contained herein, the indefeasible prepayment by the relevant Local Borrowing Subsidiary to the relevant Local
Fronting Lender of all or a portion of any outstanding Acceptance shall be deemed to constitute a prepayment of such portion of such Acceptance for all purposes hereunder, regardless
of whether the relevant Local Fronting Lender has distributed such amount to the holder of the underlying Draft.
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2.32       Currency Conversion and Contingent Funding Agreement.

(a)          Each Revolving Lender hereby unconditionally and irrevocably agrees to purchase (in Dollars) an undivided participating interest in its ratable share of such
Local Loans and Acceptances made by such Local Fronting Lenders as the Administrative Agent may at any time request; provided, however, that:

(i)          the Administrative Agent hereby agrees that, it will not request any such purchase of participating interests unless a Liquidity Event Period has commenced
and is continuing or a Default or an Event of Default has occurred and is continuing;

(ii)          the Administrative Agent hereby agrees that it promptly will request that the Revolving Lenders purchase such participating interest in all Local Loans and
Acceptances made by any Local Fronting Lender which provides to the Administrative Agent a written certification that an Event of Default described in Section 8.1(a) is
continuing with respect to the Local Loans or Acceptances made by such Local Fronting Lender and requesting that such request be made by the Administrative Agent; and

(iii)          in the event that any of the events specified in clauses (i), (ii) or (iii) of Section 8.1(f) shall have occurred with respect to any Local Borrower, each
Revolving Lender shall be deemed to have purchased, automatically and without request, such participating interest in the Local Loans and Acceptances made to such Local
Borrower.

Any such request by the Administrative Agent shall be made in writing to each Revolving Lender and shall specify the amount of Dollars (based upon the actual exchange rate at which
the Administrative Agent anticipates being able to obtain the relevant Permitted Foreign Currency, with any excess payment being refunded to the Revolving Lenders and any deficiency
remaining payable by the Revolving Lenders) required from such Revolving Lender in order to effect the purchase by such Revolving Lender of a participating interest in the amount
equal to its Revolving Percentage multiplied by the aggregate then outstanding principal amount (in the Permitted Foreign Currency) of the relevant Local Loans and Acceptances
(together with accrued interest thereon and other amounts owing in connection therewith) in such Permitted Foreign Currency.  Promptly upon receipt of such request, each Revolving
Lender shall deliver to the Administrative Agent (in immediately available funds) the amount so specified by the Administrative Agent.  The Administrative Agent shall convert such
amounts into the relevant Permitted Foreign Currency and shall promptly deliver the proceeds of such conversion to the relevant Local Fronting Lender in immediately available funds. 
From and after such purchase, (i) the outstanding Local Loans and Acceptances in which the Revolving Lenders have purchased such participations shall be deemed to have been
converted into Revolving Loans that are ABR Loans denominated in Dollars (with such conversion constituting, for purposes of Section 2.21, a prepayment of such Local Loans and
Acceptances before the last day of the Interest Period with respect thereto), (ii) any further Local Loans to be made to such Borrower shall be made in Dollars, with each Revolving
Lender purchasing a participating interest therein in the manner described in the foregoing provisions of this Section 2.32(a) immediately upon the making thereof in the amount equal to
such Revolving Lender’s Revolving Percentage thereof (with the Administrative Agent hereby agreeing to provide prompt notice to each such Revolving Lender of its receipt from the
relevant Local Fronting Lender of a notice of borrowing and of making the relevant Local Loan), (iii) no further Acceptances shall be created for the account of such Local Borrowing
Subsidiary, (iv) all amounts from time to time accruing, and all amounts from time to time payable, on account of such Local Loans and Acceptances (including, without limitation, any
interest and other amounts which were accrued but unpaid on the date of such purchase) shall be payable in Dollars as if such Local Loan or Acceptance, as the case may be, had
originally been made in Dollars and shall (other than with respect to the portion of the Applicable Margin which, pursuant to Section 2.15, is expressly stated to be paid for the account
of the Local Fronting Lender) be distributed by the relevant Local Fronting Lender to the Administrative Agent, for the accounts of the Revolving Lenders, on account of such
participating interests.  Notwithstanding anything to the contrary contained in this Section 2.32, the failure of any Revolving Lender to purchase its participating interest in any Local
Loan or Acceptance shall not relieve any other Revolving Lender of its obligation hereunder to purchase its participating interest in a timely manner, but no Revolving Lender shall be
responsible for the failure of any other Revolving Lender to purchase the participating interest to be purchased by such other Revolving Lender on any date.
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(b)          If any amount required to be paid by any Revolving Lender pursuant to Section 2.32(a) is paid to the Administrative Agent within three Business Days
following the date upon which such Revolving Lender receives notice from the Administrative Agent that the Local Loan or Acceptance in which such Revolving Lender has purchased
a participating interest has been made or created (as the case may be), such Revolving Lender shall pay to the Administrative Agent on demand an amount equal to the product of such
amount, times the daily average Federal Funds Effective Rate during the period from and including the date such payment is required to the date on which such payment is immediately
available to the Administrative Agent, times a fraction the numerator of which is the number of days that elapse during such period and the denominator of which is 360.  If any such
amount required to be paid by any Revolving Lender pursuant to Section 2.32(a) is not in fact made available to the Administrative Agent within three Business Days following the date
upon which such Revolving Lender receives notice from the Administrative Agent that the Local Loan or Acceptance in which such Revolving Lender has purchased a participating
interest has been made or created (as the case may be), the Administrative Agent shall be entitled to recover from such Revolving Lender, on demand, such amount with interest thereon
calculated from such due date at the rate per annum applicable to Revolving Loans that are ABR Loans hereunder.  A certificate of the Administrative Agent submitted to any Revolving
Lender with respect to any amounts owing under this Section 2.32(b) shall be conclusive in the absence of manifest error.  Amounts payable by any Revolving Lender pursuant to this
Section 2.32(b) shall be paid to the Administrative Agent, for the account of the relevant Local Fronting Lender; provided, however, that, if the Administrative Agent (in its sole
discretion) has elected to fund on behalf of such Revolving Lender the amounts owing to such Local Fronting Lender, then the amounts shall be paid to the Administrative Agent, for its
own account.

(c)          Whenever, at any time after the relevant Local Fronting Lender has received from any Revolving Lender such Revolving Lender’s participating interest in a
Local Loan or Acceptance pursuant to clause(a) above, the Local Fronting Lender receives any payment on account thereof, such Local Fronting Lender will distribute to the
Administrative Agent, for the account of such Revolving Lender, such Revolving Lender’s participating interest in such amount (appropriately adjusted, in the case of interest payments,
to reflect the period of time during which such Revolving Lender’s participating interest was outstanding) in like funds as received; provided, however, that in the event that such
payment received by such Local Fronting Lender is required to be returned, such Revolving Lender will return to such Local Fronting Lender any portion thereof previously distributed
by such Local Fronting Lender to such Revolving Lender in like funds as such payment is required to be returned by such Local Fronting Lender.

Each Revolving Lender’s obligation to purchase participating interests pursuant to clause (a) above shall be absolute and unconditional and shall not be affected by any
circumstance, including, without limitation, (a) any set-off, counterclaim, recoupment, defense or other right which such Revolving Lender may have against the relevant Local Fronting
Lender, the relevant Local Borrower or any other Person for any reason whatsoever; (b) the occurrence or continuance of a Default or an Event of Default; (c) any adverse change in the
condition (financial or otherwise) of the relevant Local Borrower or any other Person; (d) any breach of this Agreement by the relevant Local Borrower, any other Local Borrower or any
other Lender; or (e) any other circumstance, happening or event whatsoever, whether or not similar to any of the foregoing; provided, however, that no Revolving Lender shall be
obligated to purchase participating interests in any Local Loans made by a Local Fronting Lender to the extent that such Local Loans (at the time when made) caused the amount of
Local Loans outstanding from such Local Fronting Lender to be in excess of the Currency Sublimit then in effect with respect to such Local Fronting Lender.

102



2.33       Protective Advances.

(a)          Subject to the limitations set forth in the definition of Protective Advances, the Administrative Agent may make Protective Advances.  The Protective
Advances shall constitute Obligations for all purposes hereof and the other Loan Documents.  All Protective Advances shall be ABR Loans.  At any time that Availability exceeds
Revolving Credit Extensions then outstanding, the Administrative Agent may request the Lenders to make a Revolving Loan, in Dollars, to repay such Protective Advance. At any other
time the applicable Agent may require the Lenders to fund, in Dollars, their risk participations described in Section 2.33(b). The applicable Agent shall endeavor to notify the Borrower
promptly after the making of any Protective Advance.

(b)          Upon the making of a Protective Advance by the Administrative Agent in accordance with the terms hereof, each Lender shall be deemed, without further
action by any party hereto, to have unconditionally and irrevocably purchased from the Administrative Agent, without recourse or warranty, an undivided interest and participation in the
applicable Protective Advance, in proportion to its Protective Advances Percentage of such Protective Advance. 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 Lender such Lender’s Protective Advances 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 III. LETTERS OF CREDIT

3.1          L/C Commitment.

(a)          Subject to the terms and conditions hereof, each Issuing Lender, in reliance on the agreements of the other Revolving Lenders set forth in Section 3.4(a),
agrees, in the case of each Issuing Lender on the Closing Date in its capacity as the issuer of Existing Letters of Credit, to continue under this Agreement for the account of the Borrower
or a Restricted Subsidiary, as applicable, such Existing Letters of Credit until the expiration or earlier termination thereof, and, in the case of each other Issuing Lender, to issue Letters of
Credit under the Revolving Commitments for the account of the Borrower or any of its Restricted Subsidiaries on any Business Day during the Revolving Commitment Period in such
form as may be approved from time to time by such Issuing Lender; provided, that no Issuing Lender shall have any obligation to issue any Letter of Credit if, after giving effect to such
issuance, (i) (A) the L/C Obligations would exceed the aggregate L/C Commitment set forth in clause (a) of the definition of “L/C Commitment” and (B) the L/C Obligations with
respect to each Issuing Lender would exceed the L/C Commitment of such Issuing Lender as set forth in clause (b) of the definition of “L/C Commitments” and on Schedule 2.1, or (ii)
after giving effect to the issuance thereof, the aggregate Revolving Extensions of Credit shall exceed the Availability then in effect.  Each Letter of Credit shall (i) be denominated in
Dollars or any Permitted Foreign Currency and (ii) expire no later than the earlier of (x) the first anniversary of its date of issuance and (y) the date that is three Business Days prior to
the Revolving Termination Date with respect to the Initial Revolving Facility (unless Cash Collateralized or the applicable Issuing Lender so agrees); provided, that any Letter of Credit
with a one-year term may provide for the renewal thereof for additional one-year periods (which shall in no event extend beyond the date referred to in clause (y) above).
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(b)          No Issuing Lender shall at any time be obligated to issue any Letter of Credit if such issuance would (i) conflict with, or cause such Issuing Lender to exceed
any limits imposed by, any applicable Requirement of Law, or if such Requirement of Law would impose upon such Issuing Lender any unreimbursed loss, cost or expense which was
not applicable on the Closing Date and is not otherwise reimbursable to it by the Borrower hereunder and which such Issuing Lender in good faith deems material to it or (ii) violate one
or more policies of such Issuing Lender applicable generally to the issuance of letters of credit for the account of similarly situated borrowers.

3.2          Procedure for Issuance of Letter of Credit.  The Borrower may from time to time request that the relevant Issuing Lender issue a Letter of Credit (or amend,
renew or extend an outstanding Letter of Credit) by delivering to such Issuing Lender at its address for notices specified to the Borrower by such Issuing Lender an Application therefor,
with a copy to the Administrative Agent, completed to the reasonable satisfaction of such Issuing Lender, and such other certificates, documents and other papers and information as
such Issuing Lender may reasonably request.  Such Application may be sent by facsimile, by United States mail, by overnight courier, by electronic transmission using the system
provided by the relevant Issuing Lender, by personal delivery or by any other means acceptable to the relevant Issuing Lender.  Upon receipt of any Application, the relevant Issuing
Lender will process such Application and the certificates, documents and other papers and information delivered to it in connection therewith in accordance with its customary
procedures and shall promptly issue (or amend, renew or extend, as the case may be) the Letter of Credit requested thereby (but in no event without the consent of the applicable Issuing
Lender shall any Issuing Lender be required to issue (or amend, renew or extend, as the case may be) any Letter of Credit earlier than three Business Days after its receipt of the
Application therefor and all such other certificates, documents and other papers and information relating thereto) by issuing the original of such Letter of Credit (or such amendment,
renewal or extension, as the case may be) to the beneficiary thereof or as otherwise may be agreed to by such Issuing Lender and the Borrower.  Such Issuing Lender shall furnish a copy
of such Letter of Credit to the Borrower promptly following the issuance (or such amendment, renewal or extension, as the case may be) thereof.  Each Issuing Lender shall promptly
furnish to the Administrative Agent, which shall in turn promptly furnish to the relevant Revolving Lenders, notice of the issuance (or such amendment, renewal or extension, as the case
may be) of each Letter of Credit issued by it (including the amount thereof).

3.3          Fees and Other Charges.

(a)          The Borrower will pay a fee, in Dollars, on each outstanding Letter of Credit requested by it, at a per annum rate equal to the Applicable Margin then in effect
with respect to Eurocurrency Loans under the Facilities, on the Dollar Equivalent of the face amount of such Letter of Credit, which fee shall be shared ratably among the applicable
Revolving Lenders and payable quarterly in arrears on each Fee Payment Date after the issuance date; provided, that, with respect to any Defaulting Lender, such Lender’s ratable share
of any letter of credit fee accrued on the aggregate amount available to be drawn on any outstanding Letters of Credit during the period prior to the time such Lender became a
Defaulting Lender and unpaid at such time shall not be payable by the Borrower so long as such Lender shall be a Defaulting Lender except to the extent that such Lender’s ratable share
of any letter of credit fee shall otherwise have been due and payable by the Borrower prior to such time; provided, further, that any Defaulting Lender’s ratable share of any letter of
credit fee accrued on the aggregate amount available to be drawn on any outstanding Letters of Credit shall accrue (x) for the account of each Non-Defaulting Lender with respect to
such Defaulting Lender’s participation in Letters of Credit which has been reallocated to such Non-Defaulting Lender pursuant to Section 3.4(d), (y) for the account of the Borrower with
respect to any L/C Shortfall if the Borrower has paid to the Administrative Agent an amount of cash and/or Cash Equivalents equal to the amount of the L/C Shortfall to be held as
security for all obligations of the Borrower to the applicable Issuing Lenders hereunder in a Cash Collateral Account, or (z) for the account of the applicable Issuing Lenders, in any other
instance, in each case so long as such Lender shall be a Defaulting Lender.  In addition, the Borrower shall pay to each Issuing Lender for its own account a fronting fee, in Dollars, on
the Dollar Equivalent of the aggregate face amount of all outstanding Letters of Credit issued by it to the Borrower, equal to the L/C Fronting Fee Rate, payable quarterly in arrears on
each Fee Payment Date after the issuance date.
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(b)          In addition to the foregoing fees, the Borrower shall pay or reimburse each Issuing Lender for standard costs and expenses agreed by the Borrower and such
Issuing Lender in issuing, negotiating, effecting payment under, amending or otherwise administering any Letter of Credit requested by the Borrower.

3.4          L/C Participations.

(a)          Each Issuing Lender irrevocably agrees to grant and hereby grants to each L/C Participant, and, to induce such Issuing Lender to issue Letters of Credit, each
L/C Participant irrevocably agrees to accept and purchase and hereby accepts and purchases from such Issuing Lender, on the terms and conditions set forth below, for such L/C
Participant’s own account and risk an undivided interest equal to such L/C Participant’s Revolving Percentage in such Issuing Lender’s obligations and rights under and in respect of
each Letter of Credit issued by it (including each Existing Letter of Credit) and the amount of each draft paid by such Issuing Lender thereunder.  Each L/C Participant agrees with each
Issuing Lender that, if a draft is paid under any Letter of Credit issued by it for which such Issuing Lender is not reimbursed in full by the Borrower in accordance with the terms of this
Agreement, such L/C Participant shall pay, in Dollars, to the Administrative Agent for the account of such Issuing Lender upon demand an amount equal to such L/C Participant’s
Revolving Percentage of the Dollar Equivalent of the amount of such draft, or any part thereof, that is not so reimbursed (“L/C Disbursements”); provided, that nothing in this paragraph
shall relieve the Issuing Lender of any liability resulting from the gross negligence or willful misconduct of the Issuing Lender (as determined by a final non-appealable judgment of a
court of competent jurisdiction).  Each L/C Participant’s obligation to pay such amount shall be absolute and unconditional and shall not be affected by any circumstance, including (i)
any setoff, counterclaim, recoupment, defense or other right that such L/C Participant may have against any Issuing Lender, the Borrower or any other Person for any reason whatsoever,
(ii) the occurrence or continuance of a Default or an Event of Default or the failure to satisfy any of the other conditions specified in Section 5, (iii) any adverse change in the financial
condition of the Borrower, (iv) any breach of this Agreement or any other Loan Document by the Borrower, any other Loan Party or any other L/C Participant or (v) any other
circumstance, happening or event whatsoever, whether or not similar to any of the foregoing.

(b)          If any amount required to be paid by any L/C Participant to the Administrative Agent for the account of any Issuing Lender pursuant to Section 3.4(a) in
respect of any unreimbursed portion of any payment made by such Issuing Lender under any Letter of Credit is paid to the Administrative Agent for the account of such Issuing Lender
within three Business Days after the date such payment is due, such L/C Participant shall pay to the Administrative Agent for the account of such Issuing Lender on demand an amount
equal to the product of (i) such amount, times (ii) the daily average Federal Funds Effective Rate during the period from and including the date such payment is required to the date on
which such payment is immediately available to such Issuing Lender, times (iii) a fraction the numerator of which is the number of days that elapse during such period and the
denominator of which is 360.  If any such amount required to be paid by any L/C Participant pursuant to Section 3.4(a) is not made available to the Administrative Agent for the account
of the relevant Issuing Lender by such L/C Participant within three Business Days after the date such payment is due, such Issuing Lender shall be entitled to recover from such L/C
Participant, on demand, such amount with interest thereon calculated from such due date at the rate per annum applicable to ABR Loans under the Facilities.  A certificate of the relevant
Issuing Lender submitted to any relevant L/C Participant with respect to any amounts owing under this Section 3.4 shall be presumptively correct in the absence of demonstrable error.
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(c)          Whenever, at any time after any Issuing Lender has made payment under any Letter of Credit and has received from any L/C Participant its pro rata share of
such payment in accordance with Section 3.4(a), if the Administrative Agent receives for the account of the Issuing Lender any payment related to such Letter of Credit (whether directly
from the Borrower or otherwise, including proceeds of collateral applied thereto by the Administrative Agent), or any payment of interest on account thereof, the Administrative Agent
will distribute to such L/C Participant its pro rata share thereof; provided, however, that in the event that any such payment shall be required to be returned by such Issuing Lender, such
L/C Participant shall return to the Administrative Agent for the account of such Issuing Lender the portion thereof previously distributed by such Issuing Lender to it.

(d)          Notwithstanding anything to the contrary contained in this Agreement, in the event an L/C Participant becomes a Defaulting Lender, then such Defaulting
Lender’s applicable Revolving Percentage in all outstanding Letters of Credit will automatically be reallocated among the applicable L/C Participants that are Non-Defaulting Lenders
pro rata in accordance with each Non-Defaulting Lender’s applicable Revolving Percentage (calculated without regard to the Revolving Commitments of the Defaulting Lender), but
only to the extent that such reallocation does not cause the Revolving Extensions of Credit of any Non-Defaulting Lender to exceed the Revolving Commitments of such Non-Defaulting
Lender.  If such reallocation cannot, or can only partially, be effected the Borrower shall, within five Business Days after written notice from the Administrative Agent, pay to the
Administrative Agent an amount of cash and/or Cash Equivalents equal to such Defaulting Lender’s applicable Revolving Percentage (calculated as in effect immediately prior to it
becoming a Defaulting Lender) of the L/C Obligations (after giving effect to any partial reallocation pursuant to the first sentence of this Section 3.4(d)) to be held as security for all
obligations of the Borrower to the Issuing Lenders hereunder in a Cash Collateral Account.  So long as there is a Defaulting Lender, an Issuing Lender shall not be required to issue any
Letter of Credit where the sum of the Non-Defaulting Lenders’ applicable Revolving Percentages of the outstanding Revolving Loans and their participations in Letters of Credit, after
giving effect to any such requested Letter of Credit would exceed (each such excess, the “L/C Shortfall”) the aggregate applicable Revolving Commitments of the Non-Defaulting
Lenders, unless the Borrower shall pay to the Administrative Agent an amount of cash and/or Cash Equivalents equal to the amount of the L/C Shortfall, such cash and/or Cash
Equivalents to be held as security for all obligations of the Borrower to the Issuing Lenders hereunder in a Cash Collateral Account.

3.5          Reimbursement Obligation of the Borrower.  The Borrower agrees to reimburse each Issuing Lender on the Business Day following the date on which such
Issuing Lender notifies the Borrower of the date and amount of a draft presented under any Letter of Credit issued or continued by such Issuing Lender at the Borrower’s request
(including any Letters of Credit issued for the account of a Restricted Subsidiary and the Existing Letters of Credit) and paid by such Issuing Lender for the amount of such draft so
paid.  Each such payment shall be made to such Issuing Lender at its address for notices specified to the Borrower in Dollars and in immediately available funds.  Interest shall be
payable on any such amounts from the date on which the relevant draft is paid until payment in full at a rate equal to (i) until the second Business Day next succeeding the date of the
relevant notice (which notice shall be provided on the date the relevant draft is paid), the rate applicable to ABR Loans and (ii) thereafter, the rate set forth in Section 2.15(c).  In the case
of any such reimbursement in Dollars with respect to a Letter of Credit denominated in a Permitted Foreign Currency, the applicable Issuing Lender shall notify the Borrower of the
Dollar Equivalent of the amount of the draft so paid promptly following the determination thereof.
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3.6          Obligations Absolute.  The Borrower’s obligations under this Section 3 shall be absolute,  unconditional and irrevocable under any and all circumstances and
irrespective of any setoff, counterclaim or defense to payment that the Borrower may have or have had against any Issuing Lender, any beneficiary of a Letter of Credit or any other
Person.  The Borrower also agrees with each Issuing Lender that such Issuing Lender shall not be responsible for, and the Borrower’s Reimbursement Obligations under Section 3.5 shall
not be affected by, among other things,

(i) the validity or genuineness of documents or of any endorsements thereon, even though such documents shall in fact later prove to be invalid, fraudulent or forged;

(ii) any dispute between or among the Borrower and any beneficiary of any Letter of Credit or any other party to which such Letter of Credit may be transferred;

(iii) any claims whatsoever of the Borrower against any beneficiary of such Letter of Credit or any such transferee;

(iv) any other events or circumstances that, pursuant to applicable law or the applicable customs and practices promulgated by the ICC, are not within the responsibility of
such Issuing Lender;

(v) waiver by such Issuing Lender of any requirement that exists for such Issuing Lender’s protection and not the protection of the Borrower or any waiver by such Issuing
Lender which does not in fact materially prejudice the Borrower;

(vi) honor of a demand for payment presented electronically even if such Letter of Credit requires that demand be in the form of a draft;

(vii) any payment made by such Issuing Lender in respect of an otherwise complying item presented after the date specified as the expiration date of, or the date by which
documents must be received under, such Letter of Credit if presentation after such date is authorized by the Uniform Commercial Code, the ISP or the UCP, as
applicable;

(viii) any payment by such Issuing Lender under such Letter of Credit against presentation of a draft or certificate that does not strictly comply with the terms of such Letter
of Credit; or any payment made by such Issuing Lender under such Letter of Credit to any Person purporting to be a trustee in bankruptcy, debtor-in-possession,
assignee for the benefit of creditors, liquidator, receiver or other representative of or successor to any beneficiary or any transferee of such Letter of Credit, including
any arising in connection with any proceeding under any Debtor Relief Law;

(ix) any adverse change in the relevant exchange rates or in the availability of the relevant Permitted Foreign Currency to the Borrower or any Subsidiary or in the relevant
currency markets generally; or

(x) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other circumstance that might otherwise constitute a
defense available to, or a discharge of, the Borrower or any Subsidiary, except, in each case, for errors, omissions, interruptions or delays resulting from the gross
negligence or willful misconduct of such Issuing Lender or its employees or agents.
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No Issuing Lender shall be liable for any error, omission, interruption or delay in transmission, dispatch or delivery of any message or advice, however transmitted, in connection with
any Letter of Credit, except for errors, omissions, interruptions or delays resulting from the gross negligence or willful misconduct of such Issuing Lender or its employees or agents
(such gross negligence or willful misconduct, as determined by a final and non-appealable judgment of a court of competent jurisdiction).  The Borrower agrees that any action taken or
omitted by any Issuing Lender under or in connection with any Letter of Credit or the related drafts or documents, if done in the absence of gross negligence or willful misconduct (such
gross negligence or willful misconduct, as determined by a final and non-appealable judgment of a court of competent jurisdiction) and in accordance with the standards of care specified
in the Uniform Commercial Code of the State of New York, shall be binding on the Borrower and shall not result in any liability of such Issuing Lender to the Borrower.

3.7          Role of the Issuing Lender.  Each Lender and the Borrower agree that, in paying any drawing under a Letter of Credit, the Issuing Lenders shall not have any
responsibility to obtain any document (other than any sight draft, certificates and documents expressly required by a Letter of Credit) or to ascertain or inquire as to the validity,
authenticity or accuracy of any such document (provided, that the Issuing Lenders will determine whether such documents appear on their face to be in order) or the authority of the
Person executing or delivering any such document.  None of the Issuing Lenders, the Administrative Agent, any of their respective Related Parties nor any correspondent, participant or
assignee of the Issuing Lenders shall be liable to any Lender for:

(i) any action taken or omitted in connection herewith at the request or with the approval of the Lenders or the Majority Facility Lenders or the Borrower, as applicable;

(ii) any action taken or omitted in the absence of gross negligence or willful misconduct (such gross negligence or willful misconduct, as determined by a final and non-
appealable judgment of a court of competent jurisdiction);

(iii) the due execution, effectiveness, validity or enforceability of any document or instrument related to any Letter of Credit or related Application, or any other document,
agreement and instrument entered into by such Issuing Lender and the Borrower (or any Restricted Subsidiary) or in favor of such Issuing Lender and relating to such
Letter of Credit; or

(iv) any special, indirect, punitive or consequential damages.

The Borrower hereby assumes all risks of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that this assumption is
not intended to, and shall not, preclude the Borrower’s pursuing such rights and remedies as it may have against the beneficiary or transferee at law or under any other agreement.  None
of the Issuing Lenders, the Administrative Agent, any of their respective Related Parties nor any correspondent, participant or assignee of the Issuing Lenders shall be liable or
responsible for any of the matters described in clauses (i) through (x) of Section 3.6; provided, however, that anything in such clauses to the contrary notwithstanding, the Borrower may
have a claim against the relevant Issuing Lender, and such Issuing Lender may be liable to the Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential
or exemplary, damages suffered by the Borrower which the Borrower proves were caused by such Issuing Lender’s willful misconduct or gross negligence or such Issuing Lender’s
willful failure to pay under any Letter of Credit (such gross negligence, willful misconduct or willful failure to pay, as determined by a final and non-appealable judgment of a court of
competent jurisdiction) after the presentation to it by the beneficiary of a sight draft and certificate(s) and documents expressly required by and strictly complying with the terms and
conditions of a Letter of Credit.  In furtherance and not in limitation of the foregoing, the Issuing Lenders may accept documents that appear on their face to be in order, without
responsibility for further investigation, and provided that a Letter of Credit is issued permitting transfer then the Issuing Lenders shall not be responsible for the validity or sufficiency of
any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove
to be invalid or ineffective for any reason.  The Issuing Lenders may send a Letter of Credit or conduct any communication to or from the beneficiary via the Society for Worldwide
Interbank Financial Telecommunication (“SWIFT”) message or overnight courier, or any other commercially reasonable means of communicating with a beneficiary, as agreed to with
the Borrower.
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3.8          Letter of Credit Payments.  If any draft shall be presented for payment under any Letter of Credit, the relevant Issuing Lender shall promptly notify the
Borrower of the date and amount thereof.  The responsibility of such Issuing Lender to the Borrower in connection with any draft presented for payment under any Letter of Credit
issued by such Issuing Lender shall, in addition to any payment obligation expressly provided for in such Letter of Credit, be limited to determining that the documents (including each
draft) delivered under such Letter of Credit in connection with such presentment are substantially in conformity with such Letter of Credit.

3.9          Applications.  To the extent that any provision of any Application related to any Letter of Credit is inconsistent with the provisions of this Agreement or any
other Loan Document, the provisions of this Agreement or such other Loan Document shall apply.

3.10          Applicability of ISP and UCP.  Unless otherwise expressly agreed by the applicable Issuing Lender and the Borrower when a Letter of Credit is issued
(including any such agreement applicable to an Existing Letter of Credit), (a) the rules of the ISP shall apply to each standby Letter of Credit, and (b) the rules of the UCP shall apply to
each commercial Letter of Credit.  Notwithstanding the foregoing, the Issuing Lender shall not be responsible to the Borrower for, and the Issuing Lender’s rights and remedies against
the Borrower shall not be impaired by, any action or inaction of the Issuing Lender required or permitted under any law, order, or practice that is required or permitted to be applied to
any Letter of Credit or this Agreement, including the Law or any order of a jurisdiction where the Issuing Lender or the beneficiary is located, the practice stated in the ISP or UCP, as
applicable, or in the decisions, opinions, practice statements, or official commentary of the ICC Banking Commission, the Bankers Association for Finance and Trade - International
Financial Services Association (BAFT-IFSA), or the Institute of International Banking Law & Practice, whether or not any Letter of Credit chooses such law or practice.

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

SECTION IV. REPRESENTATIONS AND WARRANTIES

To induce the Agents and the Lenders to enter into this Agreement and to make the Loans and issue or participate in the Letters of Credit, the Borrower hereby represents and
warrants (as to itself and each of its Restricted Subsidiaries) to the Agents and each Lender, which representations and warranties shall be deemed made on the Closing Date (after giving
effect to the Transactions) and (subject to, in the case of any incurrence of any Supplemental Revolving Commitment, if the proceeds of such Supplemental Revolving Commitment are,
substantially concurrently with the receipt thereof, to be used, in whole or in part, by the Borrower or any other Subsidiary to finance, in whole or in part, a Permitted Acquisition, the
Permitted Acquisition Provisions) on the date of each borrowing of Loans or issuance, extension or renewal of a Letter of Credit hereunder that:
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4.1          Financial Condition.  (a)  The audited consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at December 31, 2013, December 31,
2014 and December 31, 2015, and the related statements of income, stockholders’ equity and of cash flows for the fiscal years ended on such date, reported on by and accompanied by an
unqualified report from KPMG LLP, present fairly in all material respects the financial condition of the Borrower and its consolidated Subsidiaries as at such dates and the results of their
operations, their cash flows and their changes in stockholders’ equity for the respective fiscal years then ended.  All such financial statements, including the related schedules and notes
thereto and year-end adjustments, have been prepared in accordance with GAAP (except as otherwise noted therein).

(b)          The audited consolidated balance sheet of the Target and its consolidated Subsidiaries as at June 30, 2013, June 30, 2014 and June 30, 2015, and the related statements
of income, stockholders’ equity and of cash flows for the fiscal years ended on such date, reported on by and accompanied by an unqualified report from PricewaterhouseCoopers LLP,
present fairly in all material respects the financial condition of the Target and its consolidated Subsidiaries as at such dates and the results of their operations, their cash flows and their
changes in stockholders’ equity for the respective fiscal years then ended.  All such financial statements, including the related schedules and notes thereto and year-end adjustments, have
been prepared in accordance with GAAP (except as otherwise noted therein).

4.2          No Change.  Since the Closing Date, there has been no event, development or circumstance that has had or would reasonably be expected to have a Material
Adverse Effect.

4.3          Existence; Compliance with Law.  Except as set forth in Schedule 4.3, each of the Borrower and its Restricted Subsidiaries (other than any Immaterial
Subsidiaries) (a) (i) is duly organized (or incorporated), validly existing and in good standing (or, only where applicable, the equivalent status in any foreign jurisdiction) under the laws
of the jurisdiction of its organization or incorporation, except in each case (other than with respect to the Borrower) to the extent such failure to do so would not reasonably be expected
to have a Material Adverse Effect, (ii) has the corporate or other organizational power and authority, and the legal right, to own and operate its Property, to lease the Property it operates
as lessee and to conduct the business in which it is currently engaged, except where the failure to do so would not reasonably be expected to have a Material Adverse Effect and (iii) is
duly qualified as a foreign corporation or other entity and in good standing (where such concept is relevant) under the laws of each jurisdiction where its ownership, lease or operation of
Property or the conduct of its business requires such qualification except, in each case, to the extent that the failure to be so qualified or in good standing (where such concept is relevant)
would not have a Material Adverse Effect and (b) is in compliance with all Requirements of Law except to the extent that any such failure to comply therewith would not reasonably be
expected to have a Material Adverse Effect.

4.4          Corporate Power; Authorization; Enforceable Obligations.

(a)          Each Loan Party and Local Borrowing Subsidiary has the corporate or other organizational power and authority to execute and deliver, and perform its
obligations under, the Loan Documents to which it is a party and, in the case of each Borrower, to borrow or have Letters of Credit or Acceptances issued hereunder, except in each case
(other than with respect to the Borrower) to the extent such failure to do so would not reasonably be expected to have a Material Adverse Effect.  Each Loan Party and Local Borrowing
Subsidiary has taken all necessary corporate or other action to authorize the execution and delivery of, and the performance of its obligations under, the Loan Documents to which it is a
party and, in the case of each Borrower, to authorize the extensions of credit on the terms and conditions of this Agreement, except in each case (other than with respect to the Borrower)
to the extent such failure to do so would not reasonably be expected to have a Material Adverse Effect.
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(b)          No consent or authorization of, filing with, or notice to, any Governmental Authority is required to be obtained or made by any Loan Party or Local
Borrowing Subsidiary for the extensions of credit hereunder or such Loan Party’s or Local Borrowing Subsidiary’s execution and delivery of, or performance of its obligations under, or
validity or enforceability of, this Agreement or any of the other Loan Documents to which it is party, as against or with respect to such Loan Party or Local Borrowing Subsidiary, as
applicable, except (i) consents, authorizations, filings and notices described in Schedule 4.4, (ii) consents, authorizations, filings and notices which have been obtained or made and are in
full force and effect, (iii) consents, authorizations, filings and notices the failure of which to obtain would not reasonably be expected to have a Material Adverse Effect and (iv) the
filings referred to in Section 4.17.

(c)          Each Loan Document has been duly executed and delivered on behalf of each Loan Party and Local Borrowing Subsidiary that is a party thereto.  Assuming
the due authorization of, and execution and delivery by, the parties thereto (other than the applicable Loan Parties or Local Borrowing Subsidiary), this Agreement constitutes, and each
other Loan Document upon execution and delivery by each Loan Party or Local Borrowing Subsidiary that is a party thereto will constitute, a legal, valid and binding obligation of each
such Loan Party or Local Borrowing Subsidiary, as applicable, that is a party thereto, enforceable against each such Loan Party or Local Borrowing Subsidiary, as applicable, in
accordance with its terms (provided, that, with respect to the creation and perfection of security interests with respect to the Capital Stock of Foreign Subsidiaries, only to the extent
enforceability thereof is governed by the Uniform Commercial Code), except as enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors’ rights generally and by general equitable principles (whether enforcement is sought by proceedings in equity or at law) and the
implied covenants of good faith and fair dealing.

4.5          No Legal Bar.  Assuming the consents, authorizations, filings and notices referred to in Section 4.4(b) are obtained or made and in full force and effect, the
execution, delivery and performance of this Agreement and the other Loan Documents by the Loan Parties and Local Borrowing Subsidiaries thereto, the issuance of Letters of Credit
and Acceptances, the borrowings hereunder and the use of the proceeds thereof will not (a) violate the organizational or governing documents of (i) any Borrower or (ii) except as would
not reasonably be expected to have a Material Adverse Effect, any other Loan Party, (b) except as would not reasonably be expected to have a Material Adverse Effect, violate any
Requirement of Law binding on Holdings, the Borrower, any of its Restricted Subsidiaries or any Local Borrowing Subsidiary, (c) except as would not reasonably be expected to have a
Material Adverse Effect, violate any Contractual Obligation of Holdings, the Borrower, any of its Restricted Subsidiaries or any Local Borrowing Subsidiary or (d) except as would not
have a Material Adverse Effect, result in or require the creation or imposition of any Lien on any of their respective properties or revenues pursuant to any Requirement of Law or any
such Contractual Obligation (other than the Liens permitted by Section 7.3).

4.6          No Material Litigation.  Except as set forth in Schedule 4.6, no litigation, investigation or proceeding of or before any arbitrator or Governmental Authority is
pending or, to the knowledge of the Borrower, threatened against the Borrower or any of its Restricted Subsidiaries or against any of their Properties which, taken as a whole, would
reasonably be expected to have a Material Adverse Effect.
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4.7          No Default.  No Default or Event of Default has occurred and is continuing.

4.8          Ownership of Property; Liens.  Except as set forth in Schedule 4.8A, each of the Borrower and its Restricted Subsidiaries has good title in fee simple to, or a
valid leasehold interest in, all of its Real Property, and good title to, or a valid leasehold interest in, all of its other Property (other than Intellectual Property), in each case, except where
the failure to do so would not reasonably be expected to have a Material Adverse Effect, and none of such Property is subject to any Lien, except as permitted by the Loan Documents. 
Schedule 4.8B lists all Real Property owned in fee simple with a Fair Market Value in excess of $10,000,000 by any Loan Party as of the Closing Date.

4.9          Intellectual Property.  Each of the Borrower and its Restricted Subsidiaries owns, or has a valid license or right to use, all Intellectual Property necessary for
the conduct of its business as currently conducted free and clear of all Liens, except as permitted by the Loan Documents and except where the failure to do so would not reasonably be
expected to have a Material Adverse Effect.  To the Borrower’s knowledge, neither the Borrower nor any of its Restricted Subsidiaries is infringing, misappropriating, diluting or
otherwise violating any Intellectual Property rights of any Person in a manner that would reasonably be expected to have a Material Adverse Effect.  The Borrower and its Restricted
Subsidiaries take all reasonable actions that in the exercise of their reasonable business judgment should be taken to protect their Intellectual Property, including Intellectual Property that
is confidential in nature, except where the failure to do so would not reasonably be expected to have a Material Adverse Effect.

4.10          Taxes.  Each of the Borrower and its Restricted Subsidiaries (a) has filed or caused to be filed all federal, state, provincial and other Tax returns that are
required to be filed and (b) has paid or caused to be paid all taxes shown to be due and payable on said returns and all other taxes, fees or other charges imposed on it or on any of its
Property by any Governmental Authority (other than (i) any returns or amounts that are not yet due or (ii) amounts the validity of which are currently being contested in good faith by
appropriate proceedings and with respect to which any reserves required in conformity with GAAP have been provided on the books of the Borrower or such Restricted Subsidiary, as
the case may be), except in each case where the failure to do so would not reasonably be expected to have a Material Adverse Effect.  The Company does not intend to treat the Loans
and the Letters of Credit and the related transactions contemplated hereby as being a “reportable transaction” (within the meaning of Treasury Regulation Section 1.6011-4).

4.11          Federal Regulations.  No part of the proceeds of any Loans, and no other extensions of credit hereunder, will be used for any purpose that violates the
provisions of the regulations of the Board.

4.12          ERISA.

(a)          Except as would not reasonably be expected, either individually or in the aggregate, to have a Material Adverse Effect:  (i) neither a Reportable Event nor a
failure to meet the minimum funding standards (within the meaning of Section 412(a) of the Code or Section 302(a)(2) of ERISA) has occurred during the five-year period prior to the
date on which this representation is made with respect to any Single Employer Plan, and each Single Employer Plan has complied with the applicable provisions of ERISA and the Code;
(ii) no termination of a Single Employer Plan has occurred, and no Lien in favor of the PBGC or a Plan has arisen on the assets of the Borrower or any of its Restricted Subsidiaries,
during such five-year period; the present value of all accrued benefits under each Single Employer Plan (based on those assumptions used to fund such Plans) did not, as of the last
annual valuation date prior to the date on which this representation is made or deemed made, exceed the value of the assets of such Single Employer Plan allocable to such accrued
benefits; (iii) none of the Borrower or any of its Restricted Subsidiaries has had a complete or partial withdrawal from any Multiemployer Plan that has resulted or would reasonably be
expected to result in a liability under ERISA; (iv) none of the Borrower or any of its Restricted Subsidiaries would become subject to any liability under ERISA if the Borrower or such
Restricted Subsidiary were to withdraw completely from all Multiemployer Plans as of the valuation date most closely preceding the date on which this representation is made; and (v)
no Multiemployer Plan is Insolvent.
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(b)          The Borrower and its Restricted Subsidiaries have not incurred, and do not reasonably expect to incur, any liability under ERISA or the Code with respect to
any plan within the meaning of Section 3(3) of ERISA which is subject to Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA that is maintained by a Commonly
Controlled Entity (other than the Borrower and its Restricted Subsidiaries) (a “Commonly Controlled Plan”) merely by virtue of being treated as a single employer under Title IV of
ERISA with the sponsor of such plan that would reasonably be likely to have a Material Adverse Effect and result in a direct obligation of the Borrower or any of its Restricted
Subsidiaries to pay money.

4.13          Investment Company Act.  No Loan Party is an “investment company,” or a company “controlled” by an “investment company,” within the meaning of the
Investment Company Act of 1940, as amended.

4.14          Subsidiaries.  The Subsidiaries listed on Schedule 4.14 constitute all the Subsidiaries of the Borrower at the Closing Date (after giving effect to the Merger). 
Schedule 4.14 sets forth as of the Closing Date the name and jurisdiction of incorporation of each Subsidiary and, as to each Subsidiary, the percentage of each class of Capital Stock
owned by any Loan Party and the designation of such Subsidiary as a Restricted Subsidiary or an Unrestricted Subsidiary.

4.15          Environmental Matters.  Other than exceptions to any of the following that would not reasonably be expected to have a Material Adverse Effect, (A) none of
the Borrower or any of its Restricted Subsidiaries (i) has failed to comply with any Environmental Law or to obtain, maintain or comply with any permit, license or other approval
required under any Environmental Law for the operation of the Business; or (ii) has become subject to any pending or threatened Environmental Liability and (B) to Borrower’s
knowledge, there are no existing facts or circumstances (including any presence or Release of Materials of Environmental Concern at any Real Property or any real property formerly
owned or operated by Borrower or its Subsidiaries) that are reasonably likely to give rise to any Environmental Liability of Borrower or any of its Restricted Subsidiaries.

4.16          Accuracy of Information, etc.  As of the Closing Date, no statement or information (excluding the projections and pro forma financial information referred to
below) contained in this Agreement, any other Loan Document or any certificate furnished to the Administrative Agent or the Lenders or any of them (in their capacities as such), by or
on behalf of any Loan Party for use in connection with the transactions contemplated by this Agreement or the other Loan Documents, including the Transactions, when taken as a
whole, contained as of the date such statement, information or certificate was so furnished, any untrue statement of a material fact or omitted to state a material fact necessary in order to
make the statements contained herein or therein, in light of the circumstances under which they were made, not materially misleading (in the case of any of the foregoing to the extent
relating to the Target on or prior to the Closing Date, to the Borrower’s knowledge).  As of the Closing Date, the projections and pro forma financial information contained in the
materials referenced above are based upon good faith estimates and assumptions believed by management of the Borrower to be reasonable at the time made, in light of the
circumstances under which they were made, it being recognized by the Agents and the Lenders that such financial information as it relates to future events is not to be viewed as fact and
that actual results during the period or periods covered by such financial information may differ from the projected results set forth therein by a material amount.

113



4.17        Security Documents.

(a)          The Guarantee and Collateral Agreement is effective to create in favor of the Collateral Agent, for the benefit of the Secured Parties, a legal, valid and
enforceable security interest in the Collateral described therein (other than Excluded Collateral) of a type in which a security interest can be created under Article 9 of the UCC
(including any proceeds of any such item of Collateral).  In the case of (i) the Pledged Securities described in the Guarantee and Collateral Agreement (other than Excluded Collateral),
when any stock certificates or notes, as applicable, representing such Pledged Securities are delivered to the Collateral Agent (or, in the case of Pledged Securities that are Term Facility
First Priority Collateral, the Designated Term Loan Agent) together with any proper indorsements executed in blank and such other actions have been taken with respect to the Pledged
Securities of Foreign Subsidiaries as are required under the applicable Law of the jurisdiction of organization of the applicable Foreign Subsidiary (it being understood that no such
actions under applicable Law of the jurisdiction of organization of the applicable Foreign Subsidiary shall be required by any Loan Document) and (ii) the other Collateral described in
the Guarantee and Collateral Agreement (other than Excluded Collateral), when financing statements in appropriate form are filed in the offices specified on Schedule 4.17 (or, in the
case of other Collateral not in existence on the Closing Date, such other offices as may be appropriate) (which financing statements have been duly completed and executed (as
applicable) and delivered to the Collateral Agent) and such other filings as are specified on Schedule 4.17 are made (or, in the case of other Collateral not in existence on the Closing
Date, such other filings as may be appropriate), the Collateral Agent shall have a fully perfected first priority Lien (or, with respect to the Term Facility First Priority Collateral, a fully
perfected second priority Lien) on, and security interest in, all right, title and interest of the Loan Parties in such Collateral (including any proceeds of any item of Collateral) (to the
extent a security interest in such Collateral can be perfected through the filing of such documents and financing statements in the offices specified on Schedule 4.17 (or, in the case of
other Collateral not in existence on the Closing Date, such other offices as may be appropriate) and the other filings specified on Schedule 4.17  (or, in the case of other Collateral not in
existence on the Closing Date, such other filings as may be appropriate), and through the delivery of the Pledged Securities required to be delivered on the Closing Date), as security for
the Secured Obligations, in each case prior in right to the Lien of any other Person (except (i) in the case of Collateral other than Pledged Securities that comprise stock of wholly-owned
Subsidiaries, Liens permitted by Section 7.3 and (ii) Liens having priority by operation of law) to the extent required by the Guarantee and Collateral Agreement.

(b)          Upon the execution and delivery of any Mortgage to be executed and delivered pursuant to Section 6.8(b), such Mortgage shall be effective to create in favor
of the Collateral Agent for the benefit of the Secured Parties a legal, valid and enforceable Lien on the Mortgaged Property described therein and proceeds thereof, except as
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by general
equitable principles (whether enforcement is sought by proceedings in equity or at law) and the implied covenants of good faith and fair dealing; and when such Mortgage is filed in the
recording office designated by the Borrower and all relevant mortgage taxes and recording charges are duly paid, such Mortgage shall constitute a fully perfected Lien on, and security
interest in, all right, title and interest of the applicable Loan Party in such Mortgaged Property and the proceeds thereof, as security for the Obligations (as defined in the relevant
Mortgage), in each case subject only to Liens permitted by Section 7.3 or other encumbrances or rights permitted by the relevant Mortgage.

4.18          Solvency.  As of the Closing Date, the Borrower and its Subsidiaries are (on a consolidated basis), and immediately after giving effect to the Transactions
will be, Solvent.
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4.19          Anti-Terrorism.  As of the Closing Date, Holdings, the Borrower and its Restricted Subsidiaries are in compliance with the USA Patriot Act, except as would not reasonably
be expected to have a Material Adverse Effect.
 

4.20          Use of Proceeds.  The Borrower will use the proceeds of the Loans and will request the issuance of Letters of Credit solely in compliance with Section 6.9 of
this Agreement.

4.21          Labor Matters.  Except as, in the aggregate, would not reasonably be expected to have a Material Adverse Effect:  (a) there are no strikes or other labor
disputes against the Borrower or its Restricted Subsidiaries pending or, to the knowledge of the Borrower, threatened; (b) hours worked by and payment made to employees of the
Borrower or its Restricted Subsidiaries have not been in violation of the Fair Labor Standards Act or any other applicable Requirement of Law dealing with such matters; and (c) all
payments due from the Borrower or any of its Restricted Subsidiaries on account of employee health and welfare insurance have been paid or accrued as a liability on the books of the
Borrower or such Restricted Subsidiary, as applicable.

4.22          Senior Indebtedness.  The Obligations constitute senior Indebtedness in accordance with the terms of the 2021 Notes and the 2024 Notes.

4.23          OFAC.  No Loan Party, nor, to the knowledge of any Loan Party, any Related Party, (i) is currently the target of any Sanctions, (ii) is located, organized or
residing in any Designated Jurisdiction, or (iii) is or has been (within the previous five years) engaged in any transaction with any Person who is now or was then the target of Sanctions
or who is located, organized or residing in any Designated Jurisdiction in violation of any applicable Sanctions.  No Loan, nor the proceeds from any Loan, has been used by any Loan
Party, directly or indirectly, to lend, contribute, provide or has otherwise been made available to fund any activity or business in any Designated Jurisdiction or to fund any activity or
business of any Person located, organized or residing in any Designated Jurisdiction or who is the target of any Sanctions, or in any other manner that will, in each case, result in any
violation by any party hereto (including any Lender, Joint Lead Arranger, Administrative Agent, Issuing Lender or Swingline Lender) of Sanctions.

4.24          Anti-Corruption Compliance.  The Borrower and each of its Subsidiaries (and all Persons acting on behalf of the Borrower and each of its Subsidiaries) is in
compliance with applicable Anti-Corruption Laws and has implemented and maintains in effect policies and procedures reasonably designed to facilitate continued compliance.  No part
of the proceeds of the Loans has been or will be used by the Borrower or its Subsidiaries, directly or indirectly, for any payments to any Person, 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 any applicable Anti-Corruption Law.

4.25          Borrowing Base Certificate.  At the time of delivery of each Borrowing Base Certificate, assuming that any eligibility criteria that require the approval or
satisfaction of the Administrative Agent are approved by or satisfactory to the Administrative Agent, the information contained in such Borrowing Base Certificate is accurate and
complete in all material respects.

SECTION V. CONDITIONS PRECEDENT

5.1          Conditions to Initial Extension of Credit on the Closing Date.  The agreement of each Lender to make the initial extension of credit requested to be made by it
is subject to the satisfaction (or waiver), prior to or concurrently with the making of such extension of credit on the Closing Date, of the following conditions precedent:
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(a)          Credit Agreement; Guarantee and Collateral Agreement.  The Administrative Agent shall have received (i) this Agreement, executed and delivered by
Holdings and the Borrower, (ii) the Guarantee and Collateral Agreement, executed and delivered by the Borrower and each Subsidiary Guarantor,(iii) the Holdings Guarantee and Pledge
Agreement, executed and delivered by Holdings and (iv) the ABL Intercreditor Agreement, executed and delivered by Holdings, the Borrower and each Subsidiary Guarantor;

(b)          Representations and Warranties.  All Specified Merger Agreement Representations shall be true and correct in all material respects (or if qualified by
materiality, in all respects) on the Closing Date, and all Specified Representations made by any Loan Party shall be true and correct in all material respects (or if qualified by materiality,
in all respects) on the Closing Date;

(c)          Borrowing Notice.  The Administrative Agent shall have received a notice of borrowing from the Borrower with respect to the Revolving Loans to be made
on the Closing Date;

(d)          Fees.  The Administrative Agent shall have received all fees due and payable on or prior to the Closing Date in respect of the Initial Revolving Facility
pursuant to the Fee Letter and, to the extent invoiced at least two Business Days prior to the Closing Date (or such later date as the Borrower may reasonably agree), shall have been
reimbursed for all reasonable and documented out-of-pocket expenses (including the reasonable fees, charges and disbursements of Latham & Watkins LLP, counsel to the
Administrative Agent) required to be reimbursed or paid by the Borrower hereunder or under any other Loan Document;

(e)          Legal Opinions.  The Administrative Agent shall have received an executed legal opinion of (i) Paul, Weiss, Rifkind, Wharton & Garrison LLP, special New
York counsel to the Loan Parties, (ii) Akerman LLP, special Florida counsel to the Loan Parties, (iii) Lubin, Olson & Niewiadomski LLP, special California counsel to the Loan Parties,
(iv) in-house counsel for Holdings, and (v) in-house counsel for Elizabeth Arden, Inc., in each case, in form and substance reasonably satisfactory to the Administrative Agent;

(f)          Closing Certificate.  The Administrative Agent shall have received a certificate of the Borrower, dated as of the Closing Date, substantially in the form of
Exhibit C;

(g)          USA Patriot Act.  The Lenders shall have received from the Borrower and each of the Loan Parties, at least 3 Business Days prior to the Closing Date, all
documentation and other information reasonably requested by any Lender no less than 10 calendar days prior to the Closing Date that such Lender reasonably determines is required by
regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including the USA Patriot Act;

(h)          Filings.  Subject to the last paragraph of this Section 5.1, and except as set forth on Schedule 6.10, each Uniform Commercial Code financing statement and
each intellectual property security agreement required by the Security Documents to be filed with the U.S. Patent and Trademark Office or the U.S. Copyright Office  in order to create in
favor of the Collateral Agent, for the benefit of the Secured Parties, a first priority perfected Lien (or, with respect to the Term Facility First Priority Collateral, a fully perfected second
priority Lien) on the Collateral described therein shall have been delivered to the Collateral Agent in proper form for filing;

(i)          Pledged Stock; Stock Powers.  Subject to the last paragraph of this Section 5.1, and except as set forth on Schedule 6.10, the Collateral Agent (or, in the case
of any Pledged Securities that are Term Facility First Priority Collateral, the Designated Term Loan Agent) shall have received the certificates, if any, representing the shares of Pledged
Stock held by a Loan Party pledged pursuant to the Guarantee and Collateral Agreement, together with an undated stock power for each such certificate executed in blank by a duly
authorized officer of the pledgor thereof;
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(j)          Solvency Certificate.  The Administrative Agent shall have received a solvency certificate signed by the chief financial officer on behalf of the Borrower,
substantially in the form of Exhibit G, after giving effect to the Transactions or, at the Borrower’s option, a solvency opinion from an independent investment bank or valuation firm of
nationally recognized standing;

(k)          Refinancing.  The Refinancing shall have been, or shall substantially concurrently with the Closing Date be, consummated (and the Joint Lead Arrangers shall
have received reasonably satisfactory evidence thereof) and arrangements for the concurrent termination and release of all security interests in respect of, and Liens securing, the
Indebtedness and other obligations thereunder created pursuant to the security documentation relating to the Existing Credit Agreements shall have been made and shall be effective;

(l)          Material Adverse Effect.  Since June 16, 2016, there shall not have occurred any changes, events, circumstances, effects, developments, occurrences or state of
facts that, individually or in the aggregate, have had or would reasonably be expected to have a Target Material Adverse Effect;

(m)          Merger.  The Merger shall have been consummated, or substantially simultaneously with the Closing Date shall be consummated, in all material respects in
accordance with the terms of the Merger Agreement, without giving effect to any modifications, amendments, consents or waivers thereto or thereunder that are material and adverse to
the Lenders or the Joint Bookrunners (in each case, in their capacity as such) without the prior consent of the Joint Bookrunners (such consent not to be unreasonably withheld, delayed
or conditioned); provided, that any request or consent provided by Borrower or its affiliates in accordance with clause (v) of the definition of Company Material Adverse Effect (as
defined in the Merger Agreement) that has the effect of waiving or otherwise excusing an action or omission to act that would, absent such request or consent, result in a Company
Material Adverse Effect (as defined in the Merger Agreement) shall be deemed to be materially adverse to the interests of the Lenders and the Joint Bookrunners.  For purposes of the
foregoing condition, it is hereby understood and agreed that any reduction in the purchase price in connection with the Merger shall not be deemed to be material and adverse to the
interests of the Lenders and the Joint Bookrunners;

(n)          Financial Statements.  The Joint Bookrunners shall have received (i) audited consolidated balance sheets of each of the Borrower and the Target and related
statements of income, changes in equity and cash flows of each of the Borrower and the Target for each of their respective three (3) most recently completed fiscal years ended at least 90
days before the Closing Date and (ii) unaudited consolidated balance sheets and related statements of income, changes in equity and cash flows of each of the Borrower and the Target
for each subsequent fiscal quarter after the audited financial statements referred to above and ended at least 45 days before the Closing Date (other than any fiscal fourth quarter);

(o)          Pro Forma Financial Statements.  The Joint Bookrunners shall have received a pro forma consolidated balance sheet and related pro forma consolidated
statement of income of the Borrower and its Subsidiaries (based on the financial statements of the Borrower and the Target referred to in clause (n) above) as of and for the twelve-month
period ending on the last day of the most recently completed four-fiscal quarter period of the Borrower ended at least 45 days prior to the Closing Date (or, if the most recently completed
fiscal period of the Borrower is the end of a fiscal year, ended at least 90 days before the Closing Date), prepared after giving effect to the Transactions as if the Transactions had
occurred as of such date (in the case of such balance sheet) or at the beginning of such period (in the case of such consolidated statement of income), which need not be prepared in
compliance with Regulation S-X of the Securities Act, as amended, or include adjustments for purchase accounting; and
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(p)          Lien Searches.  The Collateral Agent shall have received the results of a recent lien search in each of the jurisdictions in which Uniform Commercial Code
financing statements will be made to evidence or perfect security interests required to be evidenced or perfected, and such search shall reveal no liens on any of the assets of the Loan
Parties, except for Liens permitted by Section 7.3 or liens to be discharged on or prior to the Closing Date.

Each of the requirements set forth in clauses (h) and (i) above (except (a) to the extent that a Lien on such Collateral may under applicable law be perfected on the Closing Date by the
filing of financing statements under the Uniform Commercial Code, (b) the delivery of stock certificates of the Borrower and its wholly-owned Domestic Subsidiaries (including
Guarantors but other than (x) Immaterial Subsidiaries and (y) Subsidiaries of the Target to the extent stock certificates issued by such entities are not delivered to the Borrower on the
Closing Date) to the extent included in the Collateral, with respect to which a Lien may be perfected on the Closing Date by the delivery of a stock certificate and (c) short-form
intellectual property filings in respect of U.S. Intellectual Property of the Borrower and its Subsidiaries and, subject always to the extent expressly provided in the Merger Agreement and
to the Borrower using commercially reasonable efforts to cause the filing of the same in respect thereof, the Target and its Subsidiaries, filed with the U.S. Patent and Trademark Office
and the U.S. Copyright Office) shall not constitute conditions precedent under this Section 5.1 after the Borrower’s use of commercially reasonable efforts to satisfy such requirements
without undue burden or expense; provided, that the Borrower hereby agrees to deliver, or cause to be delivered, such documents and instruments, or take or cause to be taken such other
actions, in each case, as may be required to perfect such security interests within ninety (90) days after the Closing Date (subject to extensions approved by the Administrative Agent in
its reasonable discretion).

5.2          Conditions to Each Extension of Credit After Closing Date.  The agreement of each Lender to make any Loan or to issue or participate in any Letter of Credit
hereunder on any date after the Closing Date is subject to the satisfaction (or waiver) of the following conditions precedent (subject to, in the case of any incurrence of any Supplemental
Revolving Commitment, if the proceeds of such Supplemental Revolving Commitment are, substantially concurrently with the receipt thereof, to be used, in whole or in part, by the
Borrower or any other Subsidiary to finance, in whole or in part, a Permitted Acquisition, the Permitted Acquisition Provisions):

(a)          Representations and Warranties.  Subject, in the case of any Borrowings in connection with a Limited Condition Acquisition, to the limitations in Section 1.2,
each of the representations and warranties made by any Loan Party in or pursuant to the Loan Documents shall be true and correct in all material respects (and in all respects if any such
representation or warranty is already qualified by materiality or Material Adverse Effect), in each case on and as of such date as if made on and as of such date except to the extent that
such representations and warranties relate to an earlier date, in which case such representations and warranties shall be true and correct in all material respects (and in all respects if any
such representation or warranty is already qualified by materiality or Material Adverse Effect) as of such earlier date;

(b)          No Default.  Subject, in the case of any Borrowings in connection with a Limited Condition Acquisition, to the limitations in Section 1.2, no Default or Event
of Default shall have occurred and be continuing on such date or after giving effect to the extensions of credit requested to be made on such date;

(c)          Borrowing Notice.  In the case of a borrowing of any Loans, the Administrative Agent shall have received a notice of borrowing from the Borrower in
accordance with Section 2.5 (or, in the case of a Swingline Loan, Section 2.6); and
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(d)          Borrowing Base.  Commencing on and after the date on which the Borrower is first required to deliver a Borrowing Base Certificate pursuant to Section
6.2(g)(i), the Borrower shall have delivered the Borrowing Base Certificate most recently required to be delivered by Section 6.2(g).  After giving effect to the Loans requested to be
made, the Acceptances requested to be created or the Letters of Credit requested to be issued on any such date and the use of proceeds thereof, the aggregate Revolving Extensions of
Credit shall not exceed the Availability then in effect.

Each borrowing of a Loan by and issuance, extension or renewal of a Letter of Credit on behalf of the Borrower hereunder after the Closing Date shall constitute a representation and
warranty by the Borrower as of the date of such extension of credit that the conditions contained in this Section 5.2 have been satisfied subject to the Permitted Acquisition Provisions.

SECTION VI. AFFIRMATIVE COVENANTS

The Borrower (on behalf of itself and each of its Restricted Subsidiaries) hereby agrees that, from and after the Closing Date, so long as the Commitments remain in effect, any
Letter of Credit remains outstanding (that has not been Cash Collateralized) or any Loan or other amount is owing to any Lender or any Agent hereunder (other than (i) contingent or
indemnification obligations not then due and (ii) obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations),
the Borrower shall, and shall cause (except in the case of the covenants set forth in Section 6.1, Section 6.2, Section 6.7, Section 6.11 and Section 6.17) each of its Restricted Subsidiaries
to:

6.1          Financial Statements.  Furnish to the Administrative Agent for delivery to each Lender (which may be delivered via posting on the Platform):

(a)          within 90 days after the end of each fiscal year of the Borrower, commencing with the fiscal year ending December 31, 2016, (i) a copy of the audited
consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at the end of such year and the related audited consolidated statements of income and of cash flows for
such year, setting forth, commencing with the financial statements with respect to the fiscal year ending December 31, 2016, in comparative form the figures as of the end of and for the
previous year, reported on without qualification, exception or explanatory paragraph as to “going concern” or arising out of the scope of the audit (other than any such exception or
explanatory paragraph (but not qualification) that is expressly solely with respect to, or expressly resulting solely from, an upcoming maturity date of the Facilities or the Term Loan
Agreement occurring within one year from the time such report is delivered), by KPMG LLP or other independent certified public accountants of nationally recognized standing and (ii)
a management’s discussion and analysis of the important operational and financial developments during such fiscal year; and

(b)          within 45 days after the end of each of the first three quarterly periods of each fiscal year of the Borrower, commencing with the fiscal quarter ending
September 30, 2016, (i) the unaudited consolidated balance sheet of the Borrower and its consolidated Subsidiaries as at the end of such quarter and the related unaudited consolidated
statements of income and of cash flows for such quarter and the portion of the fiscal year through the end of such quarter, setting forth, in comparative form the figures as of the end of
and for the corresponding period in the previous year, certified by a Responsible Officer as fairly presenting in all material respects the financial condition of the Borrower and its
consolidated Subsidiaries in conformity with GAAP (subject to normal year-end audit adjustments and the lack of complete footnotes) and (ii) a management’s discussion and analysis of
the important operational and financial developments during such fiscal quarter.
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All such financial statements shall be prepared in reasonable detail and in accordance with GAAP applied consistently throughout the periods reflected therein and with prior periods
(except as disclosed therein and except in the case of the financial statements referred to in clause (b), for customary year-end adjustments and the absence of complete footnotes).  Any
financial statements or other deliverables required to be delivered pursuant to this Section 6.1 and any financial statements or reports required to be delivered pursuant to clause (d) of
Section 6.2 shall be deemed to have been furnished to the Administrative Agent on the date that (i) such financial statements or deliverable (as applicable) are posted on the SEC’s
website at www.sec.gov or the website for Holdings and (ii) the Administrative Agent has been provided written notice of such posting.

Documents required to be delivered pursuant to this Section 6.1 may also be delivered by posting such documents electronically with written notice of such posting to the
Administrative Agent and if so posted, shall be deemed to have been delivered on the date on which such documents are posted on the Borrower’s behalf on the Platform.

6.2          Certificates; Other Information.  Furnish to the Administrative Agent for delivery to each Lender, or, in the case of clause (e), to the relevant Lender (in each
case, which may be delivered via posting on the Platform):

(a)          [reserved];

(b)          concurrently with the delivery of any financial statements pursuant to Section 6.1, commencing with delivery of financial statements for the first period
ending after the Closing Date, (i) a Compliance Certificate of a Responsible Officer on behalf of the Borrower (x) stating that such Responsible Officer has obtained no knowledge of
any Default or Event of Default that has occurred and is continuing except as specified in such certificate and (y) solely during a Liquidity Event Period, containing information and
calculations reasonably necessary for determining, on a consolidated basis, compliance by the Borrower and its Restricted Subsidiaries with the covenant contained in Section 7.1 and (ii)
to the extent not previously disclosed to the Administrative Agent, (x) a description of any Default or Event of Default that occurred, (y) a description of any new Subsidiary and of any
change in the name or jurisdiction of organization of any Loan Party since the date of the most recent list delivered pursuant to this clause (or, in the case of the first such list so
delivered, since the Closing Date) to the extent not previously disclosed pursuant to Section 6.8 and (z) solely in the case of financial statements delivered pursuant to Section 6.1(a), a
listing of any registrations of or applications for United States Intellectual Property by any Loan Party filed since the last such report, together with a listing of any intent-to-use
applications for trademarks or service marks for which a statement of use or an amendment to allege use has been filed since the last such report;

(c)          not later than 90 days after the end of each fiscal year of Holdings, commencing with the fiscal year ending December 31, 2016, a consolidated forecast for the
following fiscal year (including a projected consolidated balance sheet of the Borrower and its Subsidiaries as of the end of the following fiscal year and the related consolidated
statements of projected cash flow and projected income);

(d)          promptly after the same become publicly available, copies of all financial statements and material reports that Holdings sends to the holders of any class of its
publicly traded debt securities or public equity securities (except for those provided solely to the Permitted Investors), in each case to the extent not already provided pursuant to Section
6.1 or any other clause of this Section 6.2;

(e)          promptly, such additional financial and other information regarding the operations, business affairs and financial condition of the Borrower or any Restricted
Subsidiary as the Administrative Agent (for its own account or upon the request from any Lender) may from time to time reasonably request to the extent such additional financial or
other information is reasonably available to, or can be reasonably obtained by, the Borrower; provided, that such requests shall not be made for the purposes set forth under Section 6.14,
it being understood that Section 6.14 shall govern the subject matter thereof exclusively;
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(f)          within a reasonable period following the delivery of any financial statements pursuant to Section 6.1, dial-in details in respect of a conference call with
Lenders (which may be satisfied by a call with holders of Holdings’s publicly listed debt or equity securities attended by any Lender) and during which representatives from the
Borrower will be available to discuss the details of the relevant financial statements and otherwise address additional matters in a manner consistent with Holdings’s past practice;

(g)          The Company may deliver from time to time a Borrowing Base Certificate, but in any event shall deliver a Borrowing Base Certificate (i) calculated as of the
last day of each calendar month commencing October 31, 2016, as soon as available but in any event not later than 15 days after the end of such calendar month (or, if such date is not a
Business Day, the next succeeding Business Day), which Borrowing Base Certificate shall include the calculation of Average Excess Availability for such calendar month, (ii) after the
first Borrowing Base Certificate is delivered or is required to be delivered pursuant to clause (i) above, then during a Liquidity Event Period or if an Event of Default has occurred and is
continuing, not later than 5 days after the end of the last day of each week (containing available updated figures for Eligible Receivables but not, unless otherwise available, Eligible
Inventory) and (iii) as soon as available, but in any event not later than two Business Days after the sale of any Receivables and Related Assets in connection with a Receivables Facility
that comprise any portion of the Borrowing Base (containing available updated figures for Eligible Receivables but not, unless otherwise available, Eligible Inventory), in each case,
executed by a Responsible Officer of the Company; provided that any Borrowing Base Certificate delivered with respect to any date prior to October 31, 2016 may be calculated as of
any date on or after July 31, 2016 on a pro forma basis with respect to the assets of the Target and its Subsidiaries after giving effect to the Transactions as if they had occurred on or
prior to such calculation date; and provided further that, each Borrowing Base Certificate calculated as of the last day of July of each calendar year may include the Temporary Increase
Amount applicable to the Borrowing Base as of such last day of July so long as such Temporary Increase Amount set forth in such Borrowing Base Certificate shall not be effective prior
to the Temporary Increase Amount Period for such calendar year. For the avoidance of doubt, only a Borrowing Base Certificate delivered pursuant to clause (i) above shall be required
to include a calculation of Average Excess Availability;

(h)          The Company shall deliver a Borrowing Base Certificate calculated as of September 30, 2016, as soon as available but in any event not later than October 17,
2016.

Notwithstanding anything to the contrary in this Section 6.2, (a) none of the Borrower or any of its Restricted Subsidiaries will be required to disclose any document,
information or other matter that (i) constitutes non-financial trade secrets or non-financial proprietary information, (ii) in respect of which disclosure to the Administrative Agent or any
Lender (or their respective representatives or contractors) is prohibited or restricted by Requirements of Law or any binding agreement or obligation, (iii) is subject to attorney-client or
similar privilege or constitutes attorney work product or (iv) constitutes classified information and (b) unless such material is identified in writing by the Borrower as “Public”
information, the Administrative Agent shall deliver such information only to “private-side” Lenders (i.e., Lenders that have affirmatively requested to receive information other than
Public Information).

Documents required to be delivered pursuant to this Section 6.2 may be delivered by posting such documents electronically with notice of such posting to the Administrative
Agent and if so posted, shall be deemed to have been delivered on the date (i) on which the Borrower posts such documents, or provides a link thereto on the Borrower’s website or (ii)
on which such documents are posted on the Borrower’s behalf on the Platform.
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6.3          Payment of Taxes.  Pay, discharge or otherwise satisfy at or before maturity or before they become delinquent, as the case may be, all its Taxes, governmental
assessments and governmental charges (other than Indebtedness), except (a) where the amount or validity thereof is currently being contested in good faith by appropriate proceedings
and reserves required in conformity with GAAP with respect thereto have been provided on the books of the Borrower or its Restricted Subsidiaries, as the case may be, or (b) to the
extent that failure to pay or satisfy such obligations would not reasonably be expected to have a Material Adverse Effect.

6.4          Conduct of Business and Maintenance of Existence, etc.; Compliance.  (a) Preserve and keep in full force and effect its corporate or other existence and take
all reasonable action to maintain all rights, privileges and franchises necessary in the normal conduct of its business, except, in each case, as otherwise permitted by Section 7.4 or except
to the extent that failure to do so would not reasonably be expected to have a Material Adverse Effect; and (b) comply with all Requirements of Law (including ERISA, Environmental
Laws, and the USA Patriot Act) except to the extent that failure to comply therewith would not reasonably be expected to have a Material Adverse Effect; provided, that with respect to
Environmental Laws, none of the Borrower or any Restricted Subsidiary shall be required to undertake any remedial action required by Environmental Laws to the extent that its
obligation to do so is being contested in good faith and by proper proceedings and appropriate reserves are being maintained with respect to such circumstances in accordance with
GAAP.

6.5          Maintenance of Property; Insurance.

(a)          Keep all Property useful and necessary in its business in reasonably good working order and condition, ordinary wear and tear excepted, except where the
failure to do so would not reasonably be expected to have a Material Adverse Effect.

(b)          Take all commercially reasonable steps, including in any proceeding before the United States Patent and Trademark Office or the United States Copyright
Office, to maintain and pursue each application (and to obtain the relevant registration) and to maintain each registration of the United States Intellectual Property owned by the
Borrower or its Restricted Subsidiaries, including filing of applications for renewal, affidavits of use and affidavits of incontestability, except where the failure to do so would not
reasonably be expected to have a Material Adverse Effect.

(c)          Maintain insurance with financially sound and reputable insurance companies on all its Property that is necessary in, and material to, the conduct of business
by the Borrower and its Restricted Subsidiaries, taken as a whole, in at least such amounts and against at least such risks as are usually insured against in the same general area by
companies engaged in the same or a similar business, and use its commercially reasonable efforts to ensure that all such material insurance policies shall, to the extent customary (but in
any event, not including business interruption insurance and personal injury insurance) name the Collateral Agent or, in the case of the Term Facility First Priority Collateral, the
Designated Term Loan Agent, as applicable, as additional insured party or loss payee.

(d)          With respect to any Mortgaged Properties, if at any time the area in which the Premises (as defined in the Mortgages, if any) are located is designated a “flood
hazard area” in any Flood Insurance Rate Map published by the Federal Emergency Management Agency (or any successor agency), obtain flood insurance in such reasonable total
amount as the Collateral Agent may from time to time reasonably require, and otherwise to ensure compliance with the National Flood Insurance Program as set forth in the Flood
Disaster Protection Act of 1973, as it may be amended from time to time.
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6.6          Inspection of Property; Books and Records; Discussions.

(a)          Keep proper books of records and accounts in a manner to allow financial statements to be prepared in conformity with GAAP (or, with respect to Subsidiaries
organized outside of the United States, the local accounting standards applicable to the relevant jurisdiction; provided, that, to the extent that any such Subsidiary is permitted to prepare
financial statements in accordance with different local accounting standards, such Subsidiary shall continue to apply the local accounting standard applied as of the Closing Date (as such
standard may be updated or revised from time to time and, for the avoidance of doubt, with any discretions, judgments and elections afforded by such local accounting standard,
including any changes in the application of such discretions, judgments and elections as such Subsidiary shall determine) except to the extent of changes between local accounting
standards required by applicable law or regulation).

(b)          Permit representatives designated by the Administrative Agent to visit and inspect any of its properties and examine and make abstracts from any of its books
and records upon reasonable notice and at such reasonable times during normal business hours (provided, that (i) such visits shall be limited to no more than one such visit per calendar
year at each facility, (ii) such visits by the Administrative Agent shall be at the Administrative Agent’s expense, except in the case of the foregoing clauses (i) and (ii) during the
continuance of an Event of Default and (iii) such visits shall not be for the purposes set forth under Section 6.14, it being understood that Section 6.14 shall govern discussions as set
forth thereunder exclusively).

(c)          Permit representatives designated by the Administrative Agent to have reasonable discussions regarding the business, operations, properties and financial and
other condition of the Borrower and its Restricted Subsidiaries with officers of the Borrower and its Restricted Subsidiaries upon reasonable notice and at such reasonable times during
normal business hours (provided, that (i) a Responsible Officer of the Borrower shall be afforded the opportunity to be present during such discussions, (ii) such discussions shall be
coordinated by the Administrative Agent, (iii) such discussions shall be limited to no more than once per calendar year except during the continuance of an Event of Default and (iv)
such discussions shall not be for the purposes set forth under Section 6.14, it being understood that Section 6.14 shall govern discussions as set forth thereunder exclusively).

(d)          Permit representatives of the Administrative Agent to have reasonable discussions regarding the business, operations, properties and financial and other
condition of the Borrower and its Restricted Subsidiaries with its independent certified public accountants to the extent permitted by the internal policies of such independent certified
public accountants upon reasonable notice and at such reasonable times during normal business hours (provided, that (i) a Responsible Officer of the Borrower shall be afforded the
opportunity to be present during such discussions, (ii) such discussions shall be limited to no more than once per calendar year except during the continuance of an Event of Default and
(iii) such discussions shall not be for the purposes set forth under Section 6.14, it being understood that Section 6.14 shall govern discussions as set forth thereunder exclusively).

Notwithstanding anything to the contrary in this Section 6.6 or Section 6.14, none of the Borrower or any of the Restricted Subsidiaries will be required to disclose, permit the
inspection, examination or making copies or abstracts of, or discuss, any document, information or other matter that (i) constitutes non-financial trade secrets or non-financial proprietary
information, (ii) in respect of which disclosure to the Administrative Agent or any Lender (or their respective representatives or contractors) is prohibited or restricted by Requirements
of Law or any binding agreement or obligation, (iii) is subject to attorney-client or similar privilege or constitutes attorney work product or (iv) constitutes classified information.
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6.7          Notices.  Promptly upon a Responsible Officer of the Borrower obtaining knowledge thereof, give notice to the Administrative Agent of:

(a)          the occurrence of any Default or Event of Default;

(b)          any litigation, investigation or proceeding which may exist at any time between the Borrower or any of its Restricted Subsidiaries and any other Person, that
in either case, would reasonably be expected to have a Material Adverse Effect;

(c)          the occurrence of any Reportable Event, where there is any reasonable likelihood of the imposition of liability on any Loan Party as a result thereof that would
reasonably be expected to have a Material Adverse Effect;

(d)          the aggregate Revolving Extensions of Credit exceed the Availability then in effect as a result of a decrease therein, in which case the Borrower shall comply
with the terms of Section 2.12(b);

(e)          a Liquidity Event Period has begun; and

(f)          any other development or event that has had or would reasonably be expected to have a Material Adverse Effect.

Each notice pursuant to Section 6.7 shall be accompanied by a statement of a Responsible Officer setting forth in reasonable detail the occurrence referred to therein and stating what
action the Borrower or the relevant Restricted Subsidiary proposes to take with respect thereto.

6.8          Additional Collateral, etc.

(a)          With respect to any Property (other than Excluded Collateral) located in the United States having a value, individually or in the aggregate, of at least
$10,000,000 acquired after the Closing Date by the Borrower or any Subsidiary Guarantor  (other than (i) any interests in Real Property and any Property described in paragraph (c) or
paragraph (d) of this Section 6.8, (ii) any Property subject to a Lien expressly permitted by Section 7.3(g) or 7.3(y), and (iii) Instruments, Certificated Securities, Securities and Chattel
Paper, which are referred to in the last sentence of this paragraph (a)) as to which the Collateral Agent for the benefit of the Secured Parties does not have a perfected Lien, promptly (A)
give notice of such Property to the Collateral Agent and execute and deliver to the Collateral Agent such amendments to the Guarantee and Collateral Agreement or such other
documents as the Collateral Agent reasonably requests to grant to the Collateral Agent for the benefit of the Secured Parties a security interest in such Property and (B) take all actions
reasonably requested by the Collateral Agent to grant to the Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent required by the Loan
Documents and with the priority required by Section 4.17) in such Property (with respect to Property of a type owned by the Borrower or any Subsidiary Guarantor as of the Closing
Date to the extent the Collateral Agent, for the benefit of the Secured Parties, has a perfected security interest in such Property as of the Closing Date), including the filing of Uniform
Commercial Code financing statements in such jurisdictions as may be required by the Guarantee and Collateral Agreement or by law or as may be reasonably requested by the
Collateral Agent.  If any amount in excess of $10,000,000 payable under or in connection with any of the Collateral shall be or become evidenced by any Instrument, Certificated
Security, Security or Chattel Paper (or, if more than $10,000,000 in the aggregate payable under or in connection with the Collateral shall become evidenced by Instruments, Certificated
Securities, Securities or Chattel Paper), such Instrument, Certificated Security, Security or Chattel Paper shall be promptly delivered to the Collateral Agent indorsed in a manner
reasonably satisfactory to the Collateral Agent to be held as Collateral pursuant to this Agreement (or, in the case of any such Collateral that is Term Facility First Priority Collateral,
delivered to the Designated Term Loan Agent).

124



(b)          With respect to any fee interest in any Material Real Property acquired after the Closing Date by the Borrower or any Subsidiary Guarantor (other than
Excluded Real Property):

(i)          give notice of such acquisition to the Collateral Agent and, if requested by the Collateral Agent or the Borrower, execute and deliver a Mortgage (subject to
liens permitted by Section 7.3 or other encumbrances or rights permitted by the relevant Mortgage) in favor of the Collateral Agent, for the benefit of the Secured Parties,
covering such Real Property (provided, that no Mortgage shall be obtained if the Administrative Agent reasonably determines in consultation with the Borrower that the costs of
obtaining such Mortgage are excessive in relation to the value of the security to be afforded thereby);

(ii)          (A) if reasonably requested by the Collateral Agent, provide the Lenders with a lenders’ title insurance policy with extended coverage covering such Real
Property in an amount equal to the purchase price (if applicable) or the Fair Market Value of the applicable Material Real Property, as determined in good faith by the Borrower
and reasonably acceptable to the Administrative Agent, as well as an ALTA survey thereof, together with a surveyor’s certificate unless the title insurance policy referred to
above shall not contain an exception for any matter shown by a survey (except to the extent an existing survey has been provided and specifically incorporated into such title
insurance policy or if the Administrative Agent reasonably determines in consultation with the Borrower that the costs of obtaining such survey are excessive in relation to the
value of the security to be afforded thereby), each in form and substance reasonably satisfactory to the Collateral Agent, and (B) provide to the Administrative Agent evidence
of flood hazard insurance if any portion of the improvements on the owned Material Real Property is currently or at any time in the future identified by the Federal Emergency
Management Agency as an area having special flood hazards and in which flood insurance has been made available under the National Flood Insurance Act of 1968 (and any
amendment or successor act thereto) or otherwise being designated as a “special flood hazard area or part of a 100 year flood zone”, in an amount equal to 100% of the full
replacement cost of the improvements; provided, however, that a portion of such flood hazard insurance may be obtained under the National Flood Insurance Act of 1968, the
Flood Disaster Protection Act of 1973 or the National Flood Insurance Reform Act of 1994, as each may be amended; and

(iii)          if reasonably requested by the Collateral Agent, deliver to the Collateral Agent customary legal opinions regarding the enforceability, due authorization,
execution and delivery of the Mortgages and such other matters reasonably requested by the Collateral Agent, which opinions shall be in form and substance reasonably
satisfactory to the Collateral Agent.

(c)          Except as otherwise contemplated by Section 7.7(p), with respect to any new Domestic Subsidiary that is a Non-Excluded Subsidiary created or acquired after
the Closing Date (which, for the purposes of this paragraph, shall include any Subsidiary that was previously an Excluded Subsidiary that becomes a Non-Excluded Subsidiary) by the
Borrower or any Subsidiary Guarantor, promptly:

(i)          give notice of such acquisition or creation to the Collateral Agent and, if requested by the Collateral Agent or the Borrower, execute and deliver to the
Collateral Agent such amendments to the Guarantee and Collateral Agreement or such other documents as the Collateral Agent reasonably deems necessary to grant to the
Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent required by the Security Documents and with the priority required by Section
4.17) in the Capital Stock of such new Subsidiary that is owned by the Borrower or such Subsidiary Guarantor (as applicable);
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(ii)          deliver to the Collateral Agent (or, in the case of Pledged Securities that are Term Facility First Priority Collateral, the Designated Term Loan Agent), the
certificates, if any, representing such Capital Stock (other than Excluded Collateral), together with undated stock powers, in blank, executed and delivered by a duly authorized
officer of the Borrower or such Subsidiary Guarantor (as applicable); and

(iii)          cause such new Subsidiary (A) to become a party to the Guarantee and Collateral Agreement and (B) (x) to take such actions reasonably necessary to grant to
the Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent required by the Security Documents and with the priority required by
Section 4.17) in the Collateral described in the Guarantee and Collateral Agreement with respect to such new Subsidiary (to the extent the Collateral Agent, for the benefit of the
Secured Parties, has a perfected security interest in the same type of Collateral as of the Closing Date), including the filing of Uniform Commercial Code financing statements
in such jurisdictions as may be required by the Guarantee and Collateral Agreement or by law or as may be reasonably requested by the Collateral Agent and (y) comply with
the provisions of Section 6.8(b) with respect to any Material Real Property (other than Excluded Real Property) owned by such new Subsidiary.

Without limiting the foregoing, if (1) the aggregate Consolidated Total Assets or annual consolidated revenues of all Restricted Subsidiaries designated as “Immaterial Subsidiaries”
hereunder shall at any time exceed 7.5% of Consolidated Total Assets or 5.0% of annual consolidated revenues, respectively, of the Borrower and its Restricted Subsidiaries (based on
the most recent financial statements delivered pursuant to Section 6.1 prior to such time) or (2) if any Restricted Subsidiary shall at any time cease to constitute an Immaterial Subsidiary
under the definition of “Immaterial Subsidiary” (based on the most recent financial statements delivered pursuant to Section 6.1 prior to such time), the Borrower shall promptly, (x) in
the case of clause (1) above, rescind the designation as “Immaterial Subsidiaries” of one or more of such Restricted Subsidiaries so that, after giving effect thereto, the aggregate
Consolidated Total Assets or annual consolidated revenues, as applicable, of all Restricted Subsidiaries so designated (and which designations have not been rescinded) shall not exceed
7.5% of Consolidated Total Assets or 5.0% of annual consolidated revenues, respectively, of the Borrower and its Restricted Subsidiaries (based on the most recent financial statements
delivered pursuant to Section 6.1 prior to such time), as applicable, and (y) in the case of clauses (1) and (2) above, to the extent not already effected, (A) cause each affected Restricted
Subsidiary to take such actions to become a “Subsidiary Guarantor” hereunder and under the Guarantee and Collateral Agreement and execute and deliver the documents and other
instruments referred to in this paragraph (c) to the extent such affected Subsidiary is not otherwise an Excluded Subsidiary and (B) cause the owner of the Capital Stock of such affected
Restricted Subsidiary to take such actions to pledge such Capital Stock to the extent required by, and otherwise in accordance with, the Guarantee and Collateral Agreement and execute
and deliver the documents and other instruments required hereby and thereby unless such Capital Stock otherwise constitutes Excluded Collateral.

(d)          Except as otherwise contemplated by Section 7.7(p), with respect to any new first-tier Foreign Subsidiary created or acquired after the Closing Date by the
Borrower or any Subsidiary Guarantor, promptly (i) give notice of such acquisition or creation to the Collateral Agent and, if requested by the Collateral Agent, execute and deliver to
the Collateral Agent such amendments to the Guarantee and Collateral Agreement as the Collateral Agent reasonably deems necessary or reasonably advisable in order to grant to the
Collateral Agent, for the benefit of the Secured Parties, a perfected security interest (to the extent required by the Security Documents and with the priority required by Section 4.17) in
the Capital Stock of such new Subsidiary (other than any Excluded Collateral) that is owned by the Borrower or such Subsidiary Guarantor (as applicable) and (ii) deliver to the
Collateral Agent (or, in the case of Pledged Securities that are Term Facility First Priority Collateral, the Designated Term Loan Agent) the certificates, if any, representing such Capital
Stock (other than any Excluded Collateral), together with undated stock powers, in blank, executed and delivered by a duly authorized officer of the Borrower or such Subsidiary
Guarantor (as applicable).
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(e)          Notwithstanding anything in this Section 6.8 or any Security Document to the contrary, (i) neither Holdings nor the Borrower nor any of its Restricted
Subsidiaries shall be required to take any actions in order to create or perfect the security interest in the Collateral granted to the Collateral Agent for the benefit of the Secured Parties
under the laws of any jurisdiction outside the United States, (ii) no control agreement shall be required with respect to (x) any Excluded Account or (y) any other Deposit Accounts for
which control agreements are not required under Section 6.15 and (iii) no Liens shall be required to be pledged or created with respect to any of the following (collectively, the
“Excluded Collateral”):

(A) (x) in the case of assets that would otherwise constitute Term Facility First Priority Collateral, any such asset at any time that does not constitute
Term Facility First Priority Collateral at such time (other than in connection with the Discharge of the Term Priority Claims (as defined in the ABL
Intercreditor Agreement)), (y) motor vehicles or other assets subject to certificates of title or (z) any “intent-to-use” application for registration of a trademark
or service mark filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051, prior to the filing of a “Statement of Use” pursuant to Section 1(d) of the
Lanham Act or an “Amendment to Allege Use” pursuant to Section 1(c) of the Lanham Act with respect thereto, solely to the extent, if any, that, and solely
during the period, if any, in which, the grant of a security interest therein would impair the validity or enforceability of any registration that issues from such
intent-to-use application under applicable federal law;

(B) any property or asset to the extent that such grant of a security interest is prohibited or effectively restricted by any applicable law (only so long
as such prohibition exists) or requires a consent not obtained of any Governmental Authority pursuant to such applicable laws;

(C) any Excluded Accounts and any Excluded Equity Securities;

(D) (w) any assets owned on or acquired after the Closing Date, to the extent that, and for so long as, taking such actions would violate applicable
law or regulation (after giving effect to Section 9-406(d), 9-407(a), 9-408 or 9-409 of the Uniform Commercial Code and other applicable law), (x) any assets
acquired before or after the Closing Date, to the extent that and for so long as such grant would violate an enforceable contractual obligation binding on such
assets that existed at the time of the acquisition thereof and was not created or made binding on such assets in contemplation or in connection with the
acquisition of such assets, (y) any assets (1) owned on the Closing Date or (2) acquired after the Closing Date, in each case in this clause (y), securing
Indebtedness of the type permitted pursuant to Section 7.2(c) (or other Indebtedness permitted under Section 7.2(d), 7.2(j), 7.2(t) or 7.2(v) if such
Indebtedness is of the type that is contemplated by Section 7.2(c)) that is secured by a Lien permitted by Section 7.3 so long as the documents governing such
Lien do not permit the pledge of such assets to the Collateral Agent, or (z) any lease, license or other agreement, any asset embodying rights, priorities or
privileges granted under such leases, licenses or agreements, or any property subject to a purchase money security interest or similar arrangement to the extent
that a grant of a security interest therein would violate, breach or invalidate such lease, license or agreement or purchase money arrangement or create a right
of acceleration, modification, termination or cancellation in favor of any other party thereto (other than any Loan Party) after giving effect to the applicable
anti-assignment provisions of the Uniform Commercial Code or applicable law, other than proceeds and receivables thereof, and only for so long such
prohibition exists and to the extent such prohibition was not creation in contemplation of such grant;
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(E) (x) any assets to the extent a security interest in such assets could reasonably be expected to result in material adverse tax consequences
(including as a result of the operation of Section 956 of the Code or any similar law or regulation in any applicable jurisdiction) as reasonably determined in
good faith by the Borrower, or (y) any assets as to which the Administrative Agent and the Borrower shall reasonably determine that the costs and burdens of
obtaining a security interest therein outweigh the value of the security afforded thereby;

(F) any leasehold interest in Real Property (and any Fixtures relating thereto) and any Fixtures relating to any owned Real Property to the extent that
the Collateral Agent is not otherwise entitled to a security interest with respect to such owned Real Property under the terms of this Agreement; and

(G) any owned Real Property other than Material Real Property, but in any event excluding any Excluded Real Property.

(f)          Notwithstanding the foregoing, to the extent any new Restricted Subsidiary is created solely for the purpose of consummating a merger transaction pursuant to
an acquisition permitted by Section 7.7, and such new Subsidiary at no time holds any assets or liabilities other than any merger consideration contributed to it substantially
contemporaneously with the closing of such merger transaction, such new Subsidiary shall not be required to take the actions set forth in Section 6.8(c) or 6.8(d), as applicable, until the
respective acquisition is consummated (at which time the surviving entity of the respective merger transaction shall be required to so comply within ten Business Days (or such longer
period as the Administrative Agent shall agree in its sole discretion)).

(g)          From time to time the Loan Parties shall execute and deliver, or cause to be executed and delivered, such additional instruments, certificates or documents,
and take all such actions, as the Collateral Agent may reasonably request for the purposes implementing or effectuating the provisions of this Agreement and the other Loan Documents,
or of renewing the rights of the Secured Parties with respect to the Collateral as to which the Collateral Agent, for the benefit of the Secured Parties, has a perfected Lien pursuant hereto
or thereto, including filing any financing or continuation statements or financing statement amendments under the Uniform Commercial Code (or other similar laws) in effect in any
jurisdiction with respect to the security interests created thereby; provided, that in no event shall the Loan Parties be required to deliver landlord lien waivers, estoppels or collateral
access letters except as set forth in Section 6.16. Notwithstanding the foregoing, the provisions of this Section 6.8 shall not apply to assets as to which the Administrative Agent and the
Borrower shall reasonably determine that the costs and burdens of obtaining a security interest therein or perfection thereof outweigh the value of the security afforded thereby.  The
Administrative Agent may grant extensions of time or waivers of requirement for the creation or perfection of security interests in or the obtaining of insurance (including title insurance)
or surveys with respect to particular assets (including extensions beyond the Closing 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 or obtaining of such items 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 other Loan Documents.
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(h)          Notwithstanding the foregoing, if (a) the Borrower or any Restricted Subsidiary acquires any Material Real Property (other than Excluded Real Property) or
(b) the Required Lenders or Administrative Agent shall have notified the Borrower in writing that they have or it has a reasonable belief that either the Borrower or any of its Restricted
Subsidiaries is in breach of its obligations under Section 6.4 (to the extent applicable to Environmental Law or Releases of Materials of Environmental Concern), then the Borrower shall
deliver within 60 days after the Required Lenders or the  Administrative Agent, as applicable, requests therefor or such longer period as the Administrative Agent shall agree, at the
Borrower’s cost and expense, an environmental assessment report, in the case of clause (b) above of a scope reasonably appropriate to address the subject of the Required Lenders’ or the
Administrative Agent’s, as applicable, reasonable belief that such a breach exists, prepared by an environmental consulting firm reasonably acceptable to the Administrative Agent,
indicating the presence or absence of Materials of Environmental Concern or noncompliance with Environmental Law and the estimated cost of any compliance, response or other
corrective action to address any identified Materials of Environmental Concern, to the extent required by Environmental Law, or noncompliance on such properties.  Without limiting the
generality of the foregoing, if the Administrative Agent reasonably determines at any time that a material risk exists that any such report will not be provided within the time referred to
above, the Administrative Agent may retain an environmental consulting firm to prepare such report at the expense of the Borrower (which report would be addressed to the Borrower),
and the Borrower hereby grants and agrees to cause any Subsidiary that owns or leases any property described in such request to grant the Administrative Agent, such firm and any
agents or representatives thereof an irrevocable non-exclusive license, subject to the rights of tenants or necessary consent of landlords, to enter onto their respective properties to
undertake such an assessment on behalf of the Borrower. By virtue of the foregoing, the Borrower does not intend to waive the attorney-client privilege with respect to any information
or advice provided by the environmental consulting firm.

6.9          Use of Proceeds.  Use proceeds of (i) any Revolving Loans borrowed on the Closing Date to effect the Transactions (including, for the avoidance of doubt, to
consummate the Refinancing), to pay the Transaction Costs and any excess for other general corporate purposes of the Borrower and its Subsidiaries not prohibited by this Agreement
and (ii) any other Loans, Letters of Credit or Acceptances hereunder to finance Permitted Acquisitions and Investments permitted hereunder or for other purposes of the Borrower and its
Subsidiaries not prohibited by this Agreement.

6.10          Post Closing.  Satisfy the requirements set forth on Schedule 6.10, on or before the date set forth opposite such requirements or such later date as consented
to by the Administrative Agent in its reasonable discretion.

6.11          Credit Ratings.  Use commercially reasonable efforts to maintain a corporate credit rating from S&P and a corporate family rating from Moody’s, in each
case, with respect to the Borrower but not, in any such case, a specific rating.

6.12          Line of Business.  Continue to operate solely as a Permitted Business.
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6.13          Changes in Jurisdictions of Organization; Name.  Provide prompt written notice to the Collateral Agent of any change of name or change of jurisdiction of
organization of any Loan Party, and deliver to the Collateral Agent all additional executed financing statements, financing statement amendments and other documents reasonably
requested by the Collateral Agent to maintain the validity, perfection and priority of the security interests to the extent provided for in the Security Documents.

6.14          Appraisals and Field Examinations.

(a)          The Company may and, upon request of the Administrative Agent, shall conduct, or cause to be conducted, at its expense, and present to the Administrative
Agent for approval, such Appraisals, investigations and reviews as the Administrative Agent shall request for the purpose of determining the Borrowing Base, all upon reasonable notice
and at such times during normal business hours and as often as may be reasonably requested; provided, however, that unless a Liquidity Event Period has commenced and is continuing
or a Default or Event of Default shall be continuing, the Administrative Agent shall not request any such Appraisal, investigation and review prior to the first anniversary of the Closing
Date and shall request no more than one such Appraisal, investigation and review in the aggregate during any 12-month period beginning on an anniversary of the Closing Date;
provided, further, once a Liquidity Event Period has commenced and is continuing, the Administrative Agent shall request no more than two such Appraisals, investigations and reviews
in the aggregate during any 12-month period beginning on the Closing Date or an anniversary thereof.  The Company 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 and the identity of all Account Debtors in respect of the Accounts referred to therein.

(b)          The Administrative Agent may, at the Company’s sole cost and expense, make test verifications of the Accounts and physical verifications of Inventory in any
manner and through any medium that the Administrative Agent reasonably considers advisable and conduct customary field examinations of the ABL Facility First Priority Collateral,
and the Company shall furnish all such assistance and information as the Administrative Agent may reasonably require in connection therewith; provided, however, that unless a
Liquidity Event Period has commenced and is continuing or a Default or Event of Default shall be continuing, the Administrative Agent shall not request any such verifications and
customary field examination prior to the first anniversary of the Closing Date and shall request no more than one such verification and customary field examinations in the aggregate
during any 12-month period beginning on an anniversary of the Closing Date; provided, further, once a Liquidity Event Period has commenced and is continuing, the Administrative
Agent shall request no more than two such verifications and customary field examinations in the aggregate during any 12-month period beginning on the Closing Date or an anniversary
thereof.  At any time and from time to time, upon the Administrative Agent’s request and at the expense of the Company, the Company shall furnish to the Administrative Agent reports
reasonably satisfactory to the Administrative Agent showing reconciliations, aging and test verifications of, and trial balances for, the Accounts; provided, however, that unless a
Liquidity Event Period has commenced and is continuing or a Default or Event of Default shall be continuing, the Administrative Agent shall not request any such report prior to the first
anniversary of the Closing Date and shall request no more than one such report during any 12-month period beginning on the Closing Date or an anniversary thereof; provided, further,
that once a Liquidity Event Period has commenced and is continuing, the Administrative Agent shall request no more than two such reports in the aggregate during any 12-month period
beginning on the Closing Date or an anniversary thereof.
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6.15          Control Accounts; Approved Deposit Accounts.  From and after the date that is sixty (60) days after the Closing Date or such later date as the Administrative
Agent may agree in its sole discretion (except in the case of clause (e) below):

(a)          The Company shall, and shall cause each of the Subsidiary Guarantors to, except cash or Cash Equivalents subject to a Lien permitted under Section 7.3(c),
(d), (g) (solely to the extent securing Indebtedness permitted pursuant to Section 7.2(t) and only to the extent prohibited by the terms of the Indebtedness secured thereby), (j) (solely to
the extent prohibited by the terms of the Indebtedness secured thereby), (o), (p), (r), (t), (bb), (kk) and (ee) with respect to the foregoing clauses), (i) deposit in an Approved Deposit
Account all cash and all Proceeds of any Account or General Intangible they receive from any other Person, (ii) not maintain any funds or other assets in any Securities Accounts that is
not a Control Account and (iii) not establish or maintain any Deposit Account other than with a Deposit Account Bank; provided, however, that the Company and the Subsidiary
Guarantors may deposit cash into and maintain Excluded Accounts.

(b)          The Company shall, and shall cause each of the Subsidiary Guarantors, to instruct (or, with respect to General Intangibles, use commercially reasonable
efforts to instruct) each Account Debtor with a principal place of business located in the jurisdictions permitted in clause (f) of the definition of “Eligible Receivables” obligated to make
a payment to any of them under any Account or General Intangible to make payment, or to continue to make payment, to an Approved Deposit Account.

(c)          In the event (i) the Company, any Subsidiary Guarantor or any Deposit Account Bank shall, after the date hereof, terminate an agreement with respect to the
maintenance of an Approved Deposit Account for any reason, (ii) the Administrative Agent shall demand such termination as a result of the failure of a Deposit Account Bank to comply
in any material respect with the terms of the applicable Deposit Account Control Agreement or (iii) the Administrative Agent determines in its sole discretion exercised reasonably that
the financial condition of a Deposit Account Bank has materially deteriorated, the Company shall, and shall cause each Subsidiary Guarantor to, notify all of their respective obligors that
were making payments to such terminated Approved Deposit Account to make all future payments to another Approved Deposit Account.

(d)          In the event (i) the Company, any Subsidiary Guarantor or any Approved Securities Intermediary shall, after the date hereof, terminate an agreement with
respect to the maintenance of a Control Account for any reason, (ii) the Administrative Agent shall demand such termination as a result of the failure of an Approved Securities
Intermediary to comply with the terms of the applicable Securities Account Control Agreement or (iii) the Administrative Agent determines in its sole discretion exercised reasonably
that the financial condition of an Approved Securities Intermediary has materially deteriorated, the Company shall, and shall cause each Subsidiary to Guarantor to, notify all of its
obligors that were making payments to such terminated Control Account to make all future payments to another Control Account.

(e)          The Administrative Agent may establish one or more Cash Collateral Accounts with such depositaries and Securities Intermediaries as it in its sole discretion
shall determine to the extent expressly contemplated in any Loan Document and shall (or direct the Collateral Agent to) apply the all funds on deposit in such Cash Collateral Account as
so contemplated. Funds on deposit in any Cash Collateral Account may be invested (but the Administrative Agent shall be under no obligation to make any such investment) in Cash
Equivalents at the direction of the Administrative Agent and, except during a Liquidity Event Period or the continuance of an Event of Default, the Administrative Agent agrees with the
Company to direct the Collateral Agent to issue Entitlement Orders for such investments in Cash Equivalents as requested by the Company; provided, however, that neither the
Administrative Agent nor the Collateral Agent shall have any responsibility for, or bear any risk of loss of, any such investment or income thereon.
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6.16          Landlord Waiver and Bailee’s Letters.  The Company shall, and shall cause each of the Subsidiary Guarantors to, use commercially reasonable efforts to
deliver Landlord Waivers and Bailee’s Letters pursuant to Section 6.10 and as the Administrative Agent shall request from time to time in connection with ABL Facility First Priority
Collateral included in the Borrowing Base in its sole discretion exercised reasonably and in accordance with customary business practices for comparable asset-based transactions.

6.17          Tax Reporting.  Promptly after the Company determines that it intends to treat the Loans and the Letters of Credit and the related transactions contemplated
hereby as a “reportable transaction” (within the meaning of Treasury Regulation Section 1.6011-4), the Company shall give the Administrative Agent written notice thereof and shall
deliver to the Administrative Agent all U.S. Internal Revenue Service forms required in connection therewith.

SECTION VII. NEGATIVE COVENANTS

The Borrower hereby agrees that, from and after the Closing Date, so long as the Commitments remain in effect, any Letter of Credit remains outstanding (that has not been
Cash Collateralized) or any Loan or other amount is owing to any Lender or any Agent hereunder (other than (i) contingent or indemnification obligations not then due and (ii)
obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations), the Borrower shall not, and shall not permit any of
its Restricted Subsidiaries to:

7.1          Financial Covenant.  Unless consented to by the Required Lenders, during a Liquidity Event Period, the Borrower shall not permit the Financial Covenant
Fixed Charge Coverage Ratio to be less than 1.00 to 1.00 as of the last day of any Test Period (commencing with the Test Period ended on or immediately prior to the commencement of
such Liquidity Event Period).

7.2          Indebtedness.  Create, issue, incur, assume, or permit to exist any Indebtedness, except:

(a)          Indebtedness of the Borrower and any of its Restricted Subsidiaries pursuant to this Agreement and any other Loan Document and any Permitted Refinancing
thereof;

(b)          unsecured Indebtedness of the Borrower or any of its Restricted Subsidiaries owing to the Borrower or any of its Restricted Subsidiaries, provided, that any
such Indebtedness owing by a non-Loan Party to a Loan Party is permitted by Section 7.7 (other than by reference to Section 7.2 or any clause thereof); provided, further, that such
Indebtedness of the Borrower or any of its Restricted Subsidiaries owing to a Loan Party may be secured by Liens permitted pursuant to Section 7.3(ff);

(c)          (i) Capital Lease Obligations, and Indebtedness of the Borrower or any of its Restricted Subsidiaries incurred to finance or reimburse the cost of the
acquisition, development, construction, purchase, lease, repair, addition or improvement of any property (real or personal), equipment or other assets used or useful in a Permitted
Business, whether such property, equipment or assets were originally acquired directly or as a result of the purchase of any Capital Stock of any Person owning such property, equipment
or assets, in an aggregate outstanding principal amount for this clause (i) not to exceed the sum of (A) the greater of (x) 10.0% of Consolidated Total Assets, at the time of incurrence and
(y) 10.0% of Consolidated Total Assets as of the Closing Date plus (B) $7,500,000, plus (C) for each period of twelve consecutive months after December 31, 2009, an additional
$7,500,000 and (ii) subject to the last sentence of this Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (c)(i) above;
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(d)          (i) Indebtedness outstanding or incurred pursuant to facilities outstanding on the Closing Date (after giving effect to the Transactions) or committed to be
incurred as of such date and, in each case, up to the aggregate principal amounts listed on Schedule 7.2(d) and any Permitted Refinancing thereof, (ii) Indebtedness incurred in
connection with transactions permitted under Section 7.10 and any Permitted Refinancing thereof and (iii) Indebtedness contemplated by or incurred in connection with a Specified
Transaction;

(e)          Guarantee Obligations (i) by the Borrower or any of its Restricted Subsidiaries of obligations of the Borrower or any Subsidiary Guarantor not prohibited by
this Agreement to be incurred, (ii) by the Borrower or any Subsidiary Guarantor of obligations of Holdings, any Non-Guarantor Subsidiary or joint venture or other Person that is not a
Subsidiary to the extent permitted by Section 7.7 (other than by reference to Section 7.2 or any clause thereof), (iii) by any Non-Guarantor Subsidiary of obligations of any other Non-
Guarantor Subsidiary; and (iv) by any Non-Guarantor Subsidiary of the obligations of any other Person that is not a Subsidiary to the extent permitted by Section 7.7 (other than by
reference to Section 7.2 or any clause thereof);

(f)          Indebtedness of the Borrower or any of its Restricted Subsidiaries arising from the honoring by a bank or other financial institution of a check, draft or similar
instrument inadvertently drawn by the Borrower or such Restricted Subsidiary in the ordinary course of business against insufficient funds, so long as such Indebtedness is promptly
repaid;

(g)          Indebtedness in the form of New Incremental Debt and Permitted Refinancings thereof;

(h)          Indebtedness in the form of earn-outs, indemnification, incentive, non-compete, consulting, ordinary course deferred purchase price, purchase price
adjustment or other similar arrangements and other contingent obligations in respect of the Transactions and other acquisitions or Investments permitted by Section 7.7 (other than by
reference to Section 7.2 or any clause thereof) (both before or after any liability associated therewith becomes fixed), including any such obligations which may exist on the Closing Date
as a result of acquisitions consummated prior to the Closing Date;

(i)          Indebtedness of the Borrower and any of its Restricted Subsidiaries constituting (i) Permitted Refinancing Obligations and (ii) Permitted Refinancings in
respect of Indebtedness incurred pursuant to the preceding clause (i);

(j)          (i) Indebtedness of the Borrower or any of its Restricted Subsidiaries in an aggregate principal amount (for the Borrower and all Restricted Subsidiaries) not to
exceed the greater of (x) $300,000,000 and (y) 9.0% of Consolidated Total Assets at the time of such incurrence, at any time outstanding and (ii) subject to the last sentence of this
Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (j)(i) above;

(k)          (i) Indebtedness of Non-Guarantor Subsidiaries, in an aggregate principal amount not to exceed the greater of (x) $250,000,000 and (y) 8.0% of Consolidated
Total Assets at the time of such incurrence, at any time outstanding (provided, however, that for purposes of this clause (k)(i), such aggregate principal amount shall not include an
amount equal to the aggregate principal amount of Indebtedness of the Non-Guarantor Subsidiaries to any bank which is offset by compensating balances at such bank (which
Indebtedness shall be permitted hereunder)) and (ii) subject to the last sentence of this Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (k)
(i) above;
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(l)          Indebtedness of the Borrower or any of its Restricted Subsidiaries in respect of workers’ compensation claims, bank guarantees, warehouse receipts or similar
facilities, property casualty or liability insurance, take-or-pay obligations in supply arrangements, self-insurance obligations, performance, bid, customs, government, VAT, duty, tariff,
appeal and surety bonds, completion guarantees, and other obligations of a similar nature, in each case in the ordinary course of business;

(m)          Indebtedness incurred by the Borrower or any of its Restricted Subsidiaries arising from agreements providing for indemnification related to sales, leases or
other Dispositions of goods or adjustment of purchase price or similar obligations in any case incurred in connection with the acquisition or Disposition of any business, assets or
Subsidiary;

(n)          Indebtedness supported by a Letter of Credit or a letter of credit issued under any revolving credit or letter of credit facility permitted by this Section 7.2,
including in respect of unpaid reimbursement obligations relating thereto, in a principal amount not in excess of the stated amount of such Letter of Credit or letter of credit;

(o)          Indebtedness issued in lieu of cash payments of Restricted Payments permitted by Section 7.6 (other than by reference to Section 7.2 or any clause thereof);

(p)          Indebtedness of the Borrower or any Restricted Subsidiary under the Existing Notes Financing and any Permitted Refinancing thereof;

(q)          Indebtedness of the Borrower or any Restricted Subsidiary as an account party in respect of trade letters of credit issued in the ordinary course of business or
otherwise consistent with industry practice;

(r)          Indebtedness (i) owing to any insurance company in connection with the financing of any insurance premiums permitted by such insurance company in the
ordinary course of business and (ii) in the form of pension and retirement liabilities not constituting an Event of Default, to the extent constituting Indebtedness;

(s)          (i) Guarantee Obligations made in the ordinary course of business; provided, that such Guarantee Obligations are not of Indebtedness for Borrowed Money,
(ii) Guarantee Obligations in respect of lease obligations of the Borrower and its Restricted Subsidiaries, (iii) Guarantee Obligations in respect of Indebtedness of joint ventures or
Unrestricted Subsidiaries; provided, that the aggregate principal amount of any such Guarantee Obligations under this sub-clause (iii) shall not exceed the greater of (A) $150,000,000
and (B) 5.0% of Consolidated Total Assets at the time of such incurrence, at any time outstanding, (iv) Guarantee Obligations in respect of Indebtedness permitted by clause (r)(ii) above
and (v) Guarantee Obligations by the Borrower or any of its Restricted Subsidiaries of any Restricted Subsidiary’s purchase obligations under supplier agreements and in respect of
obligations of or to customers, distributors, franchisees, lessors, licensees and sublicensees; provided, that such Guarantee Obligations are not of Indebtedness for Borrowed Money;

(t)          (x) Indebtedness (including pursuant to any factoring arrangements) of any Person that becomes a Restricted Subsidiary or is merged with or into the Borrower
or any of its Restricted Subsidiaries after the Closing Date (a “New Subsidiary”) or that is associated with assets being purchased or otherwise acquired, in each case, as part of an
acquisition, merger or consolidation or amalgamation or other Investment not prohibited hereunder; provided, that (A) such Indebtedness exists at the time such Person becomes a
Restricted Subsidiary or is acquired, merged, consolidated or amalgamated by, with or into the Borrower or such Restricted Subsidiary or when such assets are acquired and is not
created in contemplation of or in connection with such Person becoming a Restricted Subsidiary or with such merger (except to the extent such Indebtedness refinanced other
Indebtedness to facilitate such Person becoming a Restricted Subsidiary or to facilitate such merger) or such asset acquisition and (B) neither the Borrower nor any of its Restricted
Subsidiaries (other than the applicable New Subsidiary and its Subsidiaries) shall provide security or any guarantee therefor and (y) Permitted Refinancings of the Indebtedness referred
to in clause (x) of this paragraph (t);
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(u)          ii)   Indebtedness incurred to finance any acquisition or Investment permitted under Section 7.7 to the extent (A) unsecured at all times during the term of this
Agreement and (B) in an aggregate outstanding principal amount for all such Indebtedness under this clause (u)(i) not to exceed the greater of (x) $50,000,000 and (y) 1.5% of
Consolidated Total Assets at the time of such incurrence, at any time outstanding and (ii) subject to the last sentence of this Section 7.2, Permitted Refinancings in respect of the
Indebtedness incurred pursuant to clause (u)(i) above;

(v)          (A)          other Indebtedness so long as at the time of incurrence thereof:

(a)          if unsecured, after giving pro forma effect to the incurrence of such Indebtedness and the intended use of proceeds thereof determined as of the last day of the
fiscal quarter most recently then ended for which financial statements have been delivered pursuant to Section 6.1, the Fixed Charge Coverage Ratio of the Borrower and its
Restricted Subsidiaries shall be no less than 2.00 to 1.00;

(b)          if secured on a junior basis to the Term Pari Passu Obligations, after giving pro forma effect to the incurrence of such Indebtedness and the intended use of
proceeds thereof determined as of the last day of the fiscal quarter most recently then ended for which financial statements have been delivered pursuant to Section 6.1, the
Consolidated Net Secured Leverage Ratio of the Borrower and its Restricted Subsidiaries shall be no greater than 4.25 to 1.00;

(c)          if secured on a pari passu basis with the Term Pari Passu Obligations, after giving pro forma effect to the incurrence of such Indebtedness and the intended use
of proceeds thereof determined as of the last day of the fiscal quarter most recently then ended for which financial statements have been delivered pursuant to Section 6.1, the
Consolidated Net First Lien Leverage Ratio of the Borrower and its Restricted Subsidiaries shall be no greater than 3.50 to 1.00;

(d)          no Event of Default shall be continuing immediately after giving effect to the incurrence of such Indebtedness; and

(e)          any such Indebtedness that is secured by Collateral shall be subject to the ABL Intercreditor Agreement;

provided, that the amount of Indebtedness which may be incurred pursuant to this paragraph (v) by Non-Guarantor Subsidiaries and any Permitted Refinancings thereof pursuant to
clause (B) below shall not exceed, at any time outstanding, the greater of $325,000,000 and 10.0% of Consolidated Total Assets, at the time of such incurrence; and

(B)          Permitted Refinancings of any of the Indebtedness referred to in clause (A) of this paragraph (v) subject to the proviso thereof;
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(w)          (i) Indebtedness representing deferred compensation or stock-based compensation to employees of Holdings, any Parent Company, the Borrower or any
Restricted Subsidiary incurred in the ordinary course of business and (ii) Indebtedness consisting of obligations of the Borrower or any Restricted Subsidiary under deferred
compensation or other similar arrangements incurred in connection with the Transactions and any Investment permitted hereunder;

(x)          Indebtedness issued by the Borrower or any of its Restricted Subsidiaries to the officers, directors and employees of Holdings, any Parent Company, the
Borrower or any Restricted Subsidiary of the Borrower or their respective estates, trusts, family members or former spouses, in lieu of or combined with cash payments to finance the
purchase of Capital Stock of Holdings, any Parent Company or the Borrower, in each case, to the extent such purchase is permitted by Section 7.6;

(y)          Indebtedness (and Guarantee Obligations in respect thereof) in respect of overdraft facilities, employee credit card programs, netting services, automatic
clearinghouse arrangements and other cash management and similar arrangements in the ordinary course of business;

(z)          (i) Indebtedness of the Borrower or any of its Restricted Subsidiaries undertaken in connection with cash management and related activities with respect to
any Subsidiary or joint venture in the ordinary course of business and (ii) Indebtedness of the Borrower or any of its Restricted Subsidiaries to any joint venture (regardless of the form of
legal entity) that is not a Subsidiary arising in the ordinary course of business in connection with the cash management operations (including in respect of intercompany self-insurance
arrangements);

(aa)          (i) Indebtedness of the Borrower and any of its Restricted Subsidiaries under the Term Loan Agreement or otherwise in an aggregate outstanding principal
amount not to exceed the sum of (A) $1,800,000,000 plus (B) additional amounts that under this clause (B) do not exceed clause (a) of the Maximum Incremental Facilities Amount (as
defined in the Term Loan Agreement as in effect on the date hereof) at the time of incurrence of such Indebtedness, which amounts in this clause (B), for the avoidance of doubt, shall be
reduced to the extent provided in the Term Loan Agreement as in effect on the date hereof by the incurrence of New Incremental Debt in reliance on such clause (a), and (ii) subject to
the last sentence of this Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (aa)(i) above;

(bb)          Indebtedness to any Person (other than an Affiliate of the Borrower) in respect of the undrawn portion of the face amount of or unpaid reimbursement
obligations in respect of letters of credit not issued hereunder for the account of the Borrower or any of its Subsidiaries in an aggregate amount at any one time outstanding not to exceed
(x) $20,000,000, plus (y) an additional $30,000,000 to the extent that the amounts incurred under this clause (y) are offset or secured by a counterpart deposit, compensating balance or a
pledge of cash deposits;

(cc)          (i) unsecured Indebtedness of the Borrower that is subordinated in right of payment to the Obligations and is issued by the Borrower or a Restricted
Subsidiary to Holdings, any Parent Company or any Affiliate of the Borrower, Holdings or any Parent Company in an aggregate principal amount at any time outstanding not to exceed
$75,000,000 and (ii) subject to the last sentence of this Section 7.2, Permitted Refinancings in respect of the Indebtedness incurred pursuant to clause (cc)(i) above;

(dd)          other Indebtedness of the Borrower or any Restricted Subsidiary, so long as (i) the Payment Conditions are satisfied at the time of incurrence of such
Indebtedness and (ii) such Indebtedness is either unsecured or secured in accordance with Section 7.3(ii); and
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(ee)          all premiums (if any), interest (including post-petition interest), fees, expenses, charges, accretion or amortization of original issue discount, accretion of
interest paid in kind and additional or contingent interest on obligations described in clauses (a) through (dd) above.

To the extent that any Indebtedness incurred under Section 7.2(c), (j), (k), (u), (aa) or (cc) is refinanced in a Permitted Refinancing under clause (ii) of the relevant foregoing Section,
then the aggregate outstanding principal amount of such Permitted Refinancing shall be deemed to utilize the related basket under the relevant foregoing Section on a dollar for dollar
basis (it being understood that a Default shall be deemed not to have occurred solely to the extent that the incurrence of a Permitted Refinancing would cause the permitted amount under
such Section to be exceeded and such excess shall be permitted hereunder).

7.3          Liens.  Create, incur, assume or suffer to exist any Lien upon any of its Property, whether now owned or hereafter acquired, except for:

(a)          Liens for Taxes not yet due or which are being contested in good faith by appropriate proceedings; provided, that adequate reserves with respect thereto are
maintained on the books of the Borrower or its Restricted Subsidiaries, as the case may be, to the extent required by GAAP;

(b)          landlords’, carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s or other like Liens arising in the ordinary course of business which are not
overdue for a period of more than 60 days or  that are being contested in good faith by appropriate proceedings;

(c)          (i) pledges, deposits or statutory trusts in connection with workers’ compensation, unemployment insurance and other social security legislation and (ii) Liens
incurred in the ordinary course of business securing liability for reimbursement or indemnification obligations of insurance carriers providing property, casualty or liability insurance to
the Borrower or any of its Restricted Subsidiaries in respect of such obligations;

(d)          deposits and other Liens to secure the performance of bids, government, trade and other similar contracts (other than for borrowed money), leases, subleases,
statutory or regulatory obligations, surety, judgment and appeal bonds, performance bonds and other obligations of a like nature and liabilities to insurance carriers incurred in the
ordinary course of business;

(e)          (i) Liens and encumbrances shown as exceptions in the title insurance policies insuring the Mortgages, and (ii) easements, zoning restrictions, rights-of-way,
leases, licenses, covenants, conditions, restrictions and other similar encumbrances incurred in the ordinary course of business that, in the aggregate, do not materially interfere with the
ordinary conduct of the business of the Borrower or any of its Restricted Subsidiaries;

(f)          Liens (i) in existence on the Closing Date (after giving effect to the Transactions) listed on Schedule 7.3(f) (or to the extent not listed on such Schedule 7.3(f),
where the Fair Market Value of the Property to which such Lien is attached is less than $10,000,000), (ii) securing Indebtedness permitted by Section 7.2(d) and (iii) created after the
Closing Date in connection with any refinancing, refundings, or renewals or extensions thereof permitted by Section 7.2(d); provided, that no such Lien is spread to cover any additional
Property of the Borrower or any of its Restricted Subsidiaries after the Closing Date unless such Lien utilizes a separate basket under this Section 7.3;

(g)          (i) Liens securing Indebtedness of the Borrower or any of its Restricted Subsidiaries incurred pursuant to Sections 7.2(c), 7.2(e), 7.2(g), and 7.2(i) (provided
that no such Lien securing debt pursuant to Section 7.2(g) or 7.2(i) shall apply to any other Property of the Borrower or any of its Restricted Subsidiaries that is not Collateral (or does
not concurrently become Collateral) unless such Lien utilizes a separate basket under this Section 7.3) and Sections 7.2(j), 7.2(k), 7.2(r), 7.2(s), 7.2(t) and 7.2(v); provided, that (A) in the
case of any such Liens securing Indebtedness pursuant to Section 7.2(k), such Liens do not at any time encumber any Property of the Borrower or any Subsidiary Guarantor, (B) in the
case of any such Liens securing Indebtedness incurred pursuant to Section 7.2(r), such Liens do not encumber any Property other than cash paid to any such insurance company in
respect of such insurance, (C) in the case of any such Liens securing Indebtedness pursuant to Section 7.2(t)(x), such Liens exist at the time that the relevant Person becomes a Restricted
Subsidiary or such assets are acquired and are not created in contemplation of or in connection with such Person becoming a Restricted Subsidiary or the acquisition of such assets
(except to the extent such Liens secure Indebtedness which refinanced other secured Indebtedness to facilitate such Person becoming a Restricted Subsidiary or to facilitate the merger,
consolidation or amalgamation or other acquisition of assets referred to in such Section 7.2(t)(x)) and (D) in the case of Liens securing Guarantee Obligations pursuant to Section 7.2(e),
the underlying obligations are secured by a Lien permitted to be incurred pursuant to this Agreement and (ii) any extension, refinancing, renewal or replacement of the Liens described in
clause (i) of this Section 7.3(g) in whole or in part; provided, that such extension, renewal or replacement shall be limited to all or a part of the property which secured (or was permitted
to secure) the Lien so extended, renewed or replaced (plus improvements on such property, if any);
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(h)          Liens created pursuant to the Loan Documents or any other Lien securing all or a portion of the Obligations or any obligations in respect of a Permitted
Refinancing thereof in accordance with Section 7.2;

(i)          Liens arising from judgments in circumstances not constituting an Event of Default under Section 8.1(h);

(j)          Liens on Property or assets acquired pursuant to an acquisition permitted under Section 7.7 (and the proceeds thereof) or assets of a Restricted Subsidiary in
existence at the time such Restricted Subsidiary is acquired pursuant to an acquisition permitted under Section 7.7 and not created in contemplation thereof and Liens created after the
Closing Date in connection with any refinancing, refundings, replacements or renewals or extensions of the obligations secured thereby permitted hereunder, provided, that no such Lien
is spread to cover any additional Property (other than other Property of such Restricted Subsidiary or the proceeds or products of the acquired assets or any accessions or improvements
thereto and after-acquired property, subjected to a Lien pursuant to terms existing at the time of such acquisition) after the Closing Date (unless such Lien utilizes a separate basket under
this Section 7.3);

(k)          (i) Liens on Property of Non-Guarantor Subsidiaries securing Indebtedness or other obligations not prohibited by this Agreement to be incurred by such Non-
Guarantor Subsidiaries and (ii) Liens securing Indebtedness or other obligations of the Borrower or any of its Restricted Subsidiaries in favor of any Loan Party;

(l)          receipt of progress payments and advances from customers in the ordinary course of business to the extent same creates a Lien on the related inventory and
proceeds thereof;

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

(n)          Liens arising out of consignment or similar arrangements for the sale by the Borrower and its Restricted Subsidiaries of goods through third parties in the
ordinary course of business or otherwise consistent with past practice;
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(o)          Liens solely on any cash earnest money deposits made by the Borrower or any of its Restricted Subsidiaries in connection with an Investment permitted by
Section 7.7;

(p)          Liens deemed to exist in connection with Investments permitted by Section 7.7(b) that constitute repurchase obligations;

(q)          Liens upon specific items of inventory, equipment or other goods and proceeds of the Borrower or any of its Restricted Subsidiaries arising in the ordinary
course of business securing such Person’s obligations in respect of bankers’ acceptances and letters of credit issued or created for the account of such Person to facilitate the purchase,
shipment or storage of such inventory, equipment or other goods;

(r)          Liens (i) on cash deposits securing any Hedge Agreements permitted hereunder, and not for speculative purposes, in an aggregate amount not to exceed
$10,000,000 at any time outstanding or (ii) securing Hedging Agreements of the Borrower and its Restricted Subsidiaries entered into in the ordinary course of business for the purpose
of providing foreign exchange for their respective operating requirements or of hedging interest rate or currency exposure, and not for speculative purposes;

(s)          any interest or title of a lessor under any leases or subleases entered into by the Borrower or any of its Restricted Subsidiaries in the ordinary course of
business and any financing statement filed in connection with any such lease;

(t)          Liens on cash and Cash Equivalents (including the net proceeds of the incurrence of Indebtedness) used to defease or to satisfy and discharge or redeem or
repurchase Indebtedness, provided, that such defeasance or satisfaction and discharge or redemption or repurchase is not prohibited hereunder;

(u)          (i) Liens that are contractual rights of set-off (A) relating to the establishment of depository relations with banks not given in connection with the issuance of
Indebtedness, (B) relating to pooled deposit or sweep accounts of the Borrower or any of its Restricted Subsidiaries to permit satisfaction of overdraft or similar obligations incurred in
the ordinary course of business of the Borrower and its Restricted Subsidiaries or (C) relating to purchase orders and other agreements entered into with distributors, clients, customers,
vendors or suppliers of the Borrower or any of its Restricted Subsidiaries in the ordinary course of business, (ii) other Liens securing cash management obligations in the ordinary course
of business and (iii) Liens encumbering reasonable and customary initial deposits and margin deposits in respect of, and similar Liens attaching to, commodity trading accounts and other
brokerage accounts incurred in the ordinary course of business and not for speculative purposes;

(v)          Liens arising solely by virtue of any statutory or common law provision relating to banker’s liens, rights of set-off or similar rights;

(w)          Liens on Capital Stock in joint ventures and other non-wholly owned entities securing obligations of such joint venture or entity and options, put and call
arrangements, rights of first refusal and similar rights relating to Capital Stock in joint ventures and other non-wholly owned entities;

(x)          Liens securing obligations in respect of trade-related letters of credit permitted under Section 7.2 and covering the goods (or the documents of title in respect
of such goods) financed by such letters of credit and the proceeds and products thereof;
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(y)          other Liens with respect to obligations the principal amount of which do not exceed the greater of (i) $75,000,000 and (ii) 2.0% of Consolidated Total Assets
at the time of such incurrence, at any time outstanding;

(z)          licenses, sublicenses, cross-licensing or pooling of, or similar arrangements with respect to, Intellectual Property granted by the Borrower or any of its
Restricted Subsidiaries which do not interfere in any material respect with the ordinary conduct of the business of the Borrower or such Restricted Subsidiary;

(aa)          Liens arising from precautionary UCC financing statement filings (or other similar filings in non-U.S. jurisdictions) regarding leases, subleases, licenses or
consignments, in each case, entered into by the Borrower or any of its Restricted Subsidiaries;

(bb)          Liens on cash and Cash Equivalents (and the related escrow accounts) in connection with the issuance into (and pending the release from) escrow of, any
Permitted Refinancing Obligations, any New Incremental Debt, any Indebtedness permitted under Section 7.2 and, in each case, any Permitted Refinancing thereof;

(cc)          Liens on the Collateral securing (i) Indebtedness incurred pursuant to Section 7.2(aa), (ii) Term Designated Banking Services Obligations, (iii) Term
Designated Swap Obligations and (iv) Term Designated Additional Obligations; provided that such Liens shall be subject to the ABL Intercreditor Agreement;

(dd)          (i) zoning or similar laws or rights reserved to or vested in any Governmental Authority to control or regulate the use of any real property and (ii) Liens in
favor of the United States of America for amounts paid by the Borrower or any of its Restricted Subsidiaries as progress payments under government contracts entered into by them
(provided, that no such Lien described in this clause (ii) shall encumber any Collateral);

(ee)          any extension, renewal or replacement of any Liens permitted by this Section 7.3; provided, that the Liens permitted by this clause (ee) shall not extend to or
cover any additional Indebtedness (other than applicable Permitted Refinancings) or property (other than the proceeds or products thereof or any accessions or improvements thereto and
after-acquired property subjected to a Lien pursuant to terms no broader than the equivalent terms existing at the time of such extension, renewal or replacement, and other than a
substitution of like property) unless such Lien uses a separate basket under this Section 7.3;

(ff)          Liens in favor of the Borrower or any Subsidiary Guarantor securing Indebtedness permitted under Section 7.2(b); provided, that to the extent such Liens are
on the Collateral such Liens shall be junior to the Liens on the Collateral securing the Obligations and subject to a Junior Intercreditor Agreement;

(gg)          Liens on inventory or equipment of the Borrower or any Restricted Subsidiary granted in the ordinary course of business to the Borrower’s or such
Restricted Subsidiary’s (as applicable) distributor, vendor, supplier, client or customer at which such inventory or equipment is located;

(hh)          other Liens incidental to the conduct of business of the Borrower and its Restricted Subsidiaries or the ownership of any of their assets not incurred in
connection with Indebtedness, which Liens do not in any case materially detract from the value of the Property subject thereto or interfere with the ordinary course of business of the
Borrower or any of its Restricted Subsidiaries;
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(ii)          Liens securing Indebtedness permitted under Section 7.2(dd); provided that (i) if Receivables or Inventory are subject to such Liens, such Liens shall be junior
to the Liens on such Receivables and Inventory securing the Obligations and subject to a Junior Intercreditor Agreement and (ii) any such Liens securing Indebtedness permitted under
Section 7.2(dd) (A) on a pari passu basis with the Liens securing the Obligations shall be subject to the ABL Intercreditor Agreement and (B) on a junior basis with the Liens securing
the Obligations shall be subject a Junior Intercreditor Agreement;

(jj)          Liens on Receivables and Related Assets (other than the Capital Stock of any Receivables Subsidiary) incurred in connection with a Receivables Facility or in
connection with factoring arrangements permitted under Section 7.2(t);

(kk)          Liens on cash deposits in respect of Indebtedness permitted under Section 7.2(n) or 7.2(bb); provided, that, with respect to Indebtedness permitted under
Section 7.2(bb)(y), the amount of any such deposit does not exceed the amount of the Indebtedness such cash deposits secures;

(ll)          Liens on the Collateral securing Indebtedness permitted under Section 7.2(p) and Permitted Refinancings in respect thereof; provided, that such Liens shall be
junior to the Liens on the Collateral securing the Obligations and subject to a Junior Intercreditor Agreement; and

(mm)          Liens on all premiums (if any), interest (including post-petition interest), fees, expenses, charges, accretion or amortization of original issue discount,
accretion of interest paid in kind and additional or contingent interest on obligations permitted to be incurred pursuant to Sections 7.2(a) through (dd) and the subject of any Lien
permitted pursuant to clauses (a) through (ll) above.

Fundamental Changes.  Consummate any merger, consolidation or amalgamation, or liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), or Dispose of all or
substantially all of its Property or business, except that:

(a)          (i) any Restricted Subsidiary may be merged, amalgamated or consolidated with or into, or be liquidated into, the Borrower (provided, that the Borrower shall
be the continuing or surviving corporation) or (ii) any Restricted Subsidiary may be merged, amalgamated or consolidated with or into, or be liquidated into, any Subsidiary Guarantor
(provided, that (x) a Subsidiary Guarantor shall be the continuing or surviving corporation or (y) substantially simultaneously with such transaction, the continuing or surviving
corporation shall become a Subsidiary Guarantor and the Borrower shall comply with Section 6.8 in connection therewith);

(b)          any Non-Guarantor Subsidiary may be merged or consolidated with or into, or be liquidated into, any other Non-Guarantor Subsidiary that is a Restricted
Subsidiary;

(c)          any Restricted Subsidiary may Dispose of all or substantially all of its assets upon voluntary liquidation or otherwise to any Loan Party;

(d)          any Non-Guarantor Subsidiary may Dispose of all or substantially all of its assets (upon voluntary liquidation, dissolution, winding-up or otherwise) to any
other Non-Guarantor Subsidiary that is a Restricted Subsidiary or to Holdings;
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(e)          Dispositions permitted by Section 7.5 (other than Section 7.5(c)) and any merger, dissolution, liquidation, consolidation, amalgamation, investment or
Disposition, the purpose of which is to effect a Disposition permitted by Section 7.5 (other than Section 7.5(c)), may be consummated;

(f)          any Investment expressly permitted by Section 7.7 (other than Section 7.7(o)) may be structured as a merger, consolidation or amalgamation;

(g)          The Borrower and its Restricted Subsidiaries may consummate the Transactions and a Specified Transaction;

(h)          any Restricted Subsidiary may liquidate or dissolve if (i) the Borrower determines in good faith that such liquidation or dissolution is in the best interest of the
Borrower and is not materially disadvantageous to the Lenders and (ii) to the extent such Restricted Subsidiary is a Loan Party, any assets or business of such Restricted Subsidiary not
otherwise disposed of or transferred in accordance with Section 7.4 or 7.5 or, in the case of any such business, discontinued, shall be transferred to, or otherwise owned or conducted by,
a Loan Party after giving effect to such liquidation or dissolution;

(i)          any Escrow Entity may be merged with and into the Borrower or any Restricted Subsidiary (provided that the Borrower or such Restricted Subsidiary shall be
the continuing or surviving entity); and

(j)          if at the time thereof and immediately after giving effect thereto no Default or Event of Default shall have occurred and be continuing or would result
therefrom, any Person may be merged, amalgamated or consolidated with or into the Borrower, provided, that (A) the Borrower shall be the surviving entity or (B) if the surviving entity
is not the Borrower (such other person, the “Successor Borrower”), (1) the Successor Borrower shall be an entity organized or existing under the laws of the United States, any state
thereof, the District of Columbia or any territory thereof, (2) the Successor Borrower shall expressly assume all the obligations of the Borrower under this Agreement and the other Loan
Documents pursuant to a supplement hereto or thereto in form reasonably satisfactory to the Administrative Agent, (3) each Guarantor, unless it is the other party to such merger or
consolidation, shall have by a supplement to the Guarantee and Collateral Agreement confirmed that its guarantee thereunder shall apply to any Successor Borrower’s obligations under
this Agreement, (4) each Guarantor, unless it is the other party to such merger or consolidation, shall have by a supplement to any applicable Security Document affirmed that its
obligations thereunder shall apply to its guarantee as reaffirmed pursuant to clause (3), (5) each mortgagor of a Mortgaged Property, unless it is the other party to such merger or
consolidation, shall have affirmed that its obligations under the applicable Mortgage shall apply to its guarantee as reaffirmed pursuant to clause (3) and (6) the Successor Borrower shall
deliver to the Administrative Agent (x) an officer’s certificate stating that such merger or consolidation does not violate this Agreement or any other Loan Document and (y) if requested
by the Administrative Agent, an opinion of counsel to the effect that such merger or consolidation does not violate this Agreement or any other Loan Document and covering such other
matters as are contemplated by the opinions of counsel delivered on the Closing Date pursuant to Section 5.1(e) (it being understood that if the foregoing are satisfied, the Successor
Borrower will succeed to, and be substituted for, the Borrower under this Agreement).

7.5          Dispositions of Property.  Dispose of any of its owned Property (including receivables) whether now owned or hereafter acquired, or, in the case of any
Restricted Subsidiary, issue or sell any shares of such Restricted Subsidiary’s Capital Stock (other than directors’ qualifying shares) to any Person, except:
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(a)          (i) the Disposition of surplus, obsolete, damaged or worn out Property (including scrap and byproducts) in the ordinary course of business, Dispositions of
Property no longer used or useful or economically practicable to maintain in the conduct of the business of the Borrower and other Restricted Subsidiaries in the ordinary course and
Dispositions of Property necessary in order to comply with applicable Requirements of Law or licensure requirements (as determined by the Borrower in good faith), (ii) the sale of
defaulted receivables in the ordinary course of business, (iii) abandonment, cancellation or disposition of any Intellectual Property in the ordinary course of business and (iv) sales, leases
or other dispositions of inventory determined by the management of the Borrower to be no longer useful or necessary in the operation of the Business;

(b)          (i) the sale of inventory or other Property in the ordinary course of business, (ii) the cross-licensing, pooling, sublicensing or licensing of, or similar
arrangements (including disposition of marketing rights) with respect to, Intellectual Property in the ordinary course of business or otherwise consistent with past practice or not
materially disadvantageous to the Lenders, and (iii) the contemporaneous exchange, in the ordinary course of business, of Property for Property of a like kind, to the extent that the
Property received in such exchange is of a Fair Market Value equivalent to the Fair Market Value of the Property exchanged (provided, that after giving effect to such exchange, the Fair
Market Value of the Property of any Loan Party subject to Liens in favor of the Collateral Agent under the Security Documents is not materially reduced);

(c)          Dispositions permitted by Section 7.4 (other than Section 7.4(e));

(d)          the sale or issuance of (i) any Subsidiary’s Capital Stock to any Loan Party; provided, that the sale or issuance of Capital Stock of an Unrestricted Subsidiary
to the Borrower or any of its Restricted Subsidiaries is otherwise permitted by Section 7.7, (ii) the Capital Stock of any Non-Guarantor Subsidiary that is a Restricted Subsidiary to any
other Non-Guarantor Subsidiary that is a Restricted Subsidiary or to Holdings and (iii) the Capital Stock of any Subsidiary that is an Unrestricted Subsidiary to any other Subsidiary that
is an Unrestricted Subsidiary, in each case, including in connection with any tax restructuring activities not otherwise prohibited hereunder;

(e)          any Disposition of assets; provided, that if (i) the total consideration of such Disposition is in excess of $20,000,000, it shall be for Fair Market Value, (ii) at
least 75% of the total consideration for any Disposition in excess of $50,000,000 received by the Borrower and its Restricted Subsidiaries is in the form of cash or Cash Equivalents, (iii)
no Event of Default then exists or would result from such Disposition (except if such Disposition is made pursuant to an agreement entered into at a time when no Event of Default
exists), and (iv) if ABL Facility First Priority Collateral constituting more than 10% of the Borrowing Base is included in the assets subject to such Disposition, the Borrower shall
deliver to the Administrative Agent, within five Business Days after such Disposition, a pro forma calculation of the Borrowing Base as of the most recent date for which a calculation of
the Borrowing Base shall have been delivered pursuant to Section 6.2(g) giving effect to such Disposition; provided, however, that for purposes of clause (ii) above, the following shall
be deemed to be cash:  (A) any liabilities (as shown on the Borrower’s or such Restricted Subsidiary’s most recent balance sheet provided hereunder or in the footnotes thereto) of the
Borrower or such Restricted Subsidiary (other than liabilities that are by their terms subordinated to the Obligations) that are assumed by the transferee with respect to the applicable
Disposition and for which the Borrower and its Restricted Subsidiaries shall have been validly released by all applicable creditors in writing, (B) any securities received by the Borrower
or such Restricted Subsidiary from such transferee that are converted by the Borrower or such Restricted Subsidiary into cash or Cash Equivalents (to the extent of the cash or Cash
Equivalents received in the conversion) within 180 days following the closing of the applicable Disposition, and (C) any Designated Non-cash Consideration received by the Borrower or
any of its Restricted Subsidiaries in such Disposition having an aggregate Fair Market Value, taken together with all other Designated Non-cash Consideration received pursuant to this
clause (e) that is at that time outstanding, not to exceed the greater of (I) $75,000,000 and (II) 2.0% of Consolidated Total Assets at the time of the receipt of such Designated Non-cash
Consideration (with the Fair Market Value of each item of Designated Non-cash Consideration being measured at the time received and without giving effect to subsequent changes in
value);

143



(f)          (i) any Recovery Event and (ii) any event that would constitute a Recovery Event but for the Dollar threshold set forth in the definition thereof;

(g)          the leasing, licensing, occupying pursuant to occupancy agreements or sub-leasing of Property that would not materially interfere with the required use of
such Property by the Borrower or its Restricted Subsidiaries;

(h)          the transfer for Fair Market Value of Property (including Capital Stock of Subsidiaries) to another Person in connection with a joint venture arrangement with
respect to the transferred Property; provided, that such transfer is permitted under Section 7.7(h), (k), (v) or (y);

(i)          the sale or discount, in each case without recourse and in the ordinary course of business, of accounts receivable arising in the ordinary course of business, but
only in connection with the compromise or collection thereof consistent with customary industry practice (and not as part of any bulk sale or financing of receivables);

(j)          transfers of condemned Property as a result of the exercise of “eminent domain” or other similar policies to the respective Governmental Authority or agency
that has condemned the same (whether by deed in lieu of condemnation or otherwise), and transfers of properties that have been subject to a casualty to the respective insurer of such
Property as part of an insurance settlement;

(k)          the Disposition of any Immaterial Subsidiary or any Unrestricted Subsidiary;

(l)          the transfer of Property (including Capital Stock of Subsidiaries) of the Borrower or any Subsidiary Guarantor to any Restricted Subsidiary for Fair Market
Value;

(m)          the transfer of Property (i) by the Borrower or any Subsidiary Guarantor to any other Loan Party or (ii) from a Non-Guarantor Subsidiary to (A) any Loan
Party; provided, that the portion (if any) of such Disposition made for more than Fair Market Value shall constitute an Investment and comply with Section 7.7 or (B) any other Non-
Guarantor Subsidiary that is a Restricted Subsidiary;

(n)          the Disposition of cash and Cash Equivalents (or the foreign equivalent of Cash Equivalents) in the ordinary course of business;

(o)          (i) Liens permitted by Section 7.3 (other than by reference to Section 7.5 or any clause thereof), (ii) Restricted Payments permitted by Section 7.6 (other than
by reference to Section 7.5 or any clause thereof), (iii) Investments permitted by Section 7.7 (other than by reference to Section 7.5 or any clause thereof) and (iv) sale and leaseback
transactions permitted by Section 7.10 (other than by reference to Section 7.5 or any clause thereof);

(p)          Dispositions of Investments in joint ventures and other non-wholly owned entities to the extent required by, or made pursuant to, customary buy/sell
arrangements between the joint venture parties set forth in joint venture arrangements, shareholder agreements and similar binding arrangements;
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(q)          other Dispositions; provided, that at the time such Disposition is made, the Payment Conditions are satisfied;

(r)          the unwinding of Hedge Agreements permitted hereunder pursuant to their terms;

(s)          the Disposition of assets acquired pursuant to or in order to effectuate a Permitted Acquisition which assets are (i) obsolete or (ii) not used or useful to the core
or principal business of the Borrower and the Restricted Subsidiaries;

(t)          Dispositions made on the Closing Date to consummate the Transactions or made from and after the Closing Date in connection with or as part of a Specified
Transaction;

(u)          Dispositions involving the spin-off of a line of business so long as (i) after giving pro forma effect thereto, determined as of the last day of the fiscal quarter
most recently then ended for which financial statements have been delivered pursuant to Section 6.1, the Consolidated Net Total Leverage Ratio of the Borrower and its Restricted
Subsidiaries shall be no greater than 3.00 to 1.00, and (ii) no more than 7.0% of Consolidated EBITDA in the aggregate for all such Dispositions, determined as of the last day of the
fiscal quarter most recently then ended for which financial statements have been delivered pursuant to Section 6.1, is disposed pursuant to this clause (u);

(v)          the Specified Dispositions;

(w)          the sale of services, or the termination of any other contracts, in each case in the ordinary course of business;

(x)          [reserved];

(y)          Dispositions of Receivables and Related Assets in connection with any Receivables Facility or in connection with factoring arrangements permitted under
Section 7.2(t);

(z)          Dispositions of Property to the extent that (i)(A) such Property is exchanged for credit against the purchase price of similar replacement Property or (B) the
proceeds of such Disposition are applied to the purchase price of such replacement Property and (ii) to the extent such Property constituted Collateral, such replacement Property
constitutes Collateral as well;

(aa)          any Disposition of Property that represents a surrender or waiver of a contract right or settlement, surrender or release of a contract or tort claim; and

(bb)          Dispositions of Property between or among the Borrower and/or its Restricted Subsidiaries as a substantially concurrent interim Disposition in connection
with a Disposition otherwise permitted pursuant to clauses (a) through (aa) above.

7.6          Restricted Payments.  Declare or pay any dividend on, or make any payment on account of, or set apart assets for a sinking or other analogous fund for, the
purchase, redemption, defeasance, retirement or other acquisition of, any Capital Stock of the Borrower or any of its Restricted Subsidiaries, whether now or hereafter outstanding, or
make any other distribution in respect thereof, either directly or indirectly, whether in cash or Property or in obligations of the Borrower or such Restricted Subsidiary (collectively,
“Restricted Payments”), except that:

(a)          (i) any Restricted Subsidiary may make Restricted Payments to any Loan Party and (ii) Non-Guarantor Subsidiaries may make Restricted Payments to other
Non-Guarantor Subsidiaries;
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(b)          the Borrower or any Restricted Subsidiary may make any Restricted Payment so long as the Payment Conditions are satisfied at the time of such Restricted
Payment;

(c)          the Borrower or any Restricted Subsidiary may make, without duplication, (i) Tax Payments and (ii) Restricted Payments to Holdings or any Parent Company
to permit Holdings or such Parent Company to pay (A) franchise and similar taxes and other fees and expenses in connection with the maintenance of its (or any Parent Company’s)
existence and its (or any Parent Company’s indirect) ownership of the Borrower, (B) so long as the Borrower and Holdings are members of a consolidated, combined, unitary or similar
group with any Parent Company for U.S. federal, state or local income tax purposes, such Parent Company’s federal, state or local income taxes, as applicable, but only to the extent such
income taxes are (x) attributable to the income of the Borrower and its Subsidiaries that are members of such group, determined by taking into account any available net operating loss
carryovers or other tax attributes of the Borrower and such Subsidiaries and (y) not covered by Tax Payments; provided, that in each case the amount of such payments with respect to
any fiscal year does not exceed the amount that the Borrower and such Subsidiaries would have been required to pay in respect of such income taxes for such fiscal year were the
Borrower and such Subsidiaries a consolidated or combined group of which the Borrower was the common parent, less any amounts paid directly by Borrower and such Subsidiaries
with respect to such Taxes; (C) customary fees, salary, bonus, severance and other benefits payable to, and indemnities provided on behalf of, their current and former officers and
employees and members of their Board of Directors, (D) ordinary course corporate operating expenses and other fees and expenses required to maintain its corporate existence, (E) fees
and expenses to the extent permitted under clause (i) of the second sentence of Section 7.9, (F) reasonable fees and expenses incurred in connection with any debt or equity offering by
Holdings or any Parent Company, to the extent the proceeds thereof are (or, in the case of an unsuccessful offering, were intended to be) used for the benefit of the Borrower and its
Restricted Subsidiaries, whether or not completed and (G) reasonable fees and expenses in connection with compliance with reporting and public and limited company obligations under,
or in connection with compliance with, federal or state laws (including securities laws, rules and regulations, securities exchange rules and similar laws, rules and regulations) or under
this Agreement or any other Loan Document;

(d)          the Borrower may make Restricted Payments in the form of Capital Stock of the Borrower;

(e)          the Borrower and any of its Restricted Subsidiaries may make Restricted Payments to, directly or indirectly, purchase the Capital Stock of Holdings, the
Borrower, any Parent Company or any Subsidiary from present or former officers, directors, consultants, agents or employees (or their estates, trusts, family members or former spouses)
of Holdings, the Borrower, any Parent Company or any Subsidiary upon the death, disability, retirement or termination of the applicable officer, director, consultant, agent or employee
or pursuant to any equity subscription agreement, stock option or equity incentive award agreement, shareholders’ or members’ agreement or similar agreement, plan or arrangement;
provided, that the aggregate amount of payments under this clause (e) in any fiscal year of the Borrower shall not exceed the sum of (i) $25,000,000 in any fiscal year, plus (ii) any
proceeds received from key man life insurance policies, plus (iii) any proceeds received by Holdings, the Borrower, or any Parent Company during such fiscal year from sales of the
Capital Stock of Holdings, the Borrower or any Parent Company to directors, officers, consultants or employees of Holdings, the Borrower, any Parent Company or any Subsidiary in
connection with permitted employee compensation and incentive arrangements; provided, that any Restricted Payments permitted (but not made) pursuant to sub-clause (i), (ii) or (iii) of
this clause (e) in any prior fiscal year may be carried forward to any subsequent fiscal year (subject to an annual cap of no greater than $50,000,000), and provided, further, that
cancellation of Indebtedness owing to the Borrower or any Restricted Subsidiary by any member of management of Holdings, any Parent Company, the Borrower or any Subsidiary in
connection with a repurchase of the Capital Stock of the Borrower, Holdings or any Parent Company will not be deemed to constitute a Restricted Payment for purposes of this Section
7.6;
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(f)          the Borrower and its Restricted Subsidiaries may make Restricted Payments to make, or to allow Holdings or any Parent Company to make, (i) non-cash
repurchases of Capital Stock deemed to occur upon exercise of stock options or similar equity incentive awards, if such Capital Stock represents a portion of the exercise price of such
options or similar equity incentive awards, (ii) tax payments on behalf of present or former officers, directors, consultants, agents or employees (or their estates, trusts, family members
or former spouses) of Holdings, the Borrower, any Parent Company or any Subsidiary in connection with noncash repurchases of Capital Stock pursuant to any equity subscription
agreement, stock option or equity incentive award agreement, shareholders’ or members’ agreement or similar agreement, plan or arrangement of Holdings, the Borrower, any Parent
Company or any Subsidiary, (iii) make-whole or dividend-equivalent payments to holders of vested stock options or other Capital Stock or to holders of stock options or other Capital
Stock at or around the time of vesting or exercise of such options or other Capital Stock to reflect dividends previously paid in respect of Capital Stock of the Borrower, Holdings or any
Parent Company and (iv) payments under a “Dutch Auction” (as defined in the Term Loan Agreement) or similar auction procedures;

(g)          the Borrower may make Restricted Payments with the cash proceeds contributed to its common equity from the Net Cash Proceeds of any Equity Issuance
Not Otherwise Applied, so long as, with respect to any such Restricted Payments, no Event of Default shall have occurred and be continuing or would result therefrom;

(h)          the Borrower may make Restricted Payments to make, or to allow Holdings or any Parent Company to make, payments in cash, in lieu of the issuance of
fractional shares, upon the exercise of warrants or upon the conversion or exchange of Capital Stock of any such Person;

(i)          so long as no Event of Default under Section 8.1(a) or 8.1(f) has occurred and is continuing, the Borrower may make Restricted Payments to Holdings or any
Parent Company to enable it to make payments to the Sponsor or its Affiliates in respect of expenses or indemnification payments on terms reasonably acceptable to the Administrative
Agent;

(j)          to the extent constituting Restricted Payments, the Borrower and its Restricted Subsidiaries may enter into and consummate transactions expressly permitted
(other than by reference to Section 7.6 or any clause thereof) by any provision of Sections 7.4, 7.5, 7.7 and 7.9;

(k)          (i) any non-wholly owned Restricted Subsidiary of the Borrower may declare and pay cash dividends to its equity holders generally so long as the Borrower
or its respective Subsidiary which owns the equity interests in the Restricted Subsidiary paying such dividend receives at least its proportional share thereof (based upon its relative
holding of the equity interests in the Restricted Subsidiary paying such dividends and taking into account the relative preferences, if any, of the various classes of equity interest of such
Restricted Subsidiary), and (ii) any non-wholly owned Restricted Subsidiary of the Borrower may make Restricted Payments to one or more of its equity holders (which payments need
not be proportional) in lieu of or to effect an earnout so long as (x) such payment is in the form of such Restricted Subsidiary’s Capital Stock and (y) such Restricted Subsidiary continues
to be a Restricted Subsidiary after giving effect thereto;

(l)          the Borrower and its Restricted Subsidiaries may make Restricted Payments on or after the Closing Date to consummate the Transactions (or to comply with
their obligations under the Merger Agreement) or in connection with a Specified Transaction, including to make payments in respect of any deferred transaction fees or any indemnity
and other similar obligations under the Merger Agreement;
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(m)          The Borrower and its Restricted Subsidiaries may make Restricted Payments:

(1)          [reserved]; and/or

(2)          in an aggregate amount under this clause (2) not to exceed (x) the greater of (i) $40,000,000 and (ii) 1.2% of Consolidated Total Assets at the time
such Restricted Payment is made, in any fiscal year of the Borrower (provided, that the Borrower may carry forward any unused amounts under this clause (x) to
subsequent fiscal years in an aggregate amount not to exceed the greater of (i) $120,000,000 and (ii) 3.6% of Consolidated Total Assets at the time such Restricted
Payment is made), less (y) the sum of (i) the aggregate amount of any Investment made pursuant to Section 7.7(v)(iii) using amounts under this clause (m) and (ii) the
aggregate amount of any prepayment, redemption, purchase, defeasement or other satisfaction prior to the scheduled maturity of any Junior Financing pursuant to
Section 7.8(a)(iv)(y) using amounts under this clause (m), in each case, during such fiscal year of the Borrower;

(n)          the payment of dividends and distributions within 60 days after the date of declaration thereof, if at the date of declaration of such payment, such payment
would have been permitted pursuant to another clause of this Section 7.6;

(o)          provided that no Event of Default is continuing or would result therefrom, the Borrower and its Restricted Subsidiaries may make any Restricted Payments, in
an amount not to exceed $75,000,000 less (i) the aggregate amount of any prepayment, redemption, purchase, defeasement or other satisfaction prior to the scheduled maturity of any
Junior Financing pursuant to Section 7.8(a)(iv)(y) using amounts under this clause (o) and (ii) the aggregate amount of any Investment made pursuant to Section 7.7(v)(iii) using
amounts under this clause (o);

(p)          the Borrower and its Restricted Subsidiaries may make Restricted Payments (to the extent such payments would constitute Restricted Payments) pursuant to
and in accordance with any Hedge Agreement in connection with a convertible debt instrument; provided, that, the aggregate amount of all such Restricted Payments minus cash
received from counterparties to such Hedge Agreements upon entering into such Hedge Agreements shall not exceed $50,000,000; and

(q)          provided that no Event of Default is continuing or would result therefrom, the Borrower may make Restricted Payments in respect of reasonable fees and
expenses incurred in connection with any successful or unsuccessful debt or equity offering or any successful or unsuccessful acquisition or strategic transaction of Holdings or any
Parent Company.

7.7          Investments.  Make any advance, loan, extension of credit (by way of guarantee or otherwise) or capital contribution to, or purchase any Capital Stock, bonds,
notes, debentures or other debt securities of, or all or substantially all of the assets constituting an ongoing business from, or make any other similar investment in, any other Person (all
of the foregoing, “Investments”), except:

(a)          (i) extensions of trade credit in the ordinary course of business, (ii) loans, advances and promotions made to distributors, customers, vendors and suppliers in
the ordinary course of business or in accordance with market practices, (iii) purchases and acquisitions of inventory, supplies, materials and equipment, purchases of contract rights,
accounts and chattel paper, purchases of put and call foreign exchange options to the extent necessary to hedge foreign exchange exposures or foreign exchange spot and forward
contracts, purchases of notes receivable or licenses or leases of Intellectual Property, in each case in the ordinary course of business, to the extent such purchases and acquisitions
constitute Investments, (iv) Investments among the Borrower and its Restricted Subsidiaries in connection with the sale of inventory and parts in the ordinary course of business and (v)
purchases and acquisitions of Intellectual Property or purchases of contract rights or licenses or leases of Intellectual Property, in each case, in the ordinary course of business, to the
extent such purchases and acquisitions constitute Investments;

148



(b)          Investments in Cash Equivalents (or the foreign equivalent of Cash Equivalents) and Investments that were Cash Equivalents (or the foreign equivalent of
Cash Equivalents) when made;

(c)          Investments arising in connection with (i) the incurrence of Indebtedness permitted by Section 7.2 (other than by reference to Section 7.7 or any clause
thereof) to the extent arising as a result of Indebtedness among the Borrower or any of its Restricted Subsidiaries and Guarantee Obligations permitted by Section 7.2 (other than by
reference to Section 7.7 or any clause thereof) and payments made in respect of such Guarantee Obligations, (ii) the forgiveness or conversion to equity of any Indebtedness permitted by
Section 7.2 (other than by reference to Section 7.7 or any clause thereof) and (iii) guarantees by the Borrower or any of its Restricted Subsidiaries of leases (other than Capital Lease
Obligations) or of other obligations that do not constitute Indebtedness, in each case entered into in the ordinary course of business;

(d)          loans and advances to employees, consultants or directors of any Parent Company, Holdings or any of its Restricted Subsidiaries in the ordinary course of
business in an aggregate amount (for the Borrower and all of its Restricted Subsidiaries) not to exceed $10,000,000 (excluding (for purposes of such cap) tuition advances, travel and
entertainment expenses, but including relocation advances) at any one time outstanding;

(e)          Investments (i) (other than those relating to the incurrence of Indebtedness permitted by Section 7.7(c)) by the Borrower or any of its Restricted Subsidiaries
in the Borrower or any Person that, prior to such Investment, is a Loan Party (or is a Subsidiary that becomes a Loan Party in connection with such Investment), (ii) by the Borrower or
any Subsidiary Guarantor in any Non-Guarantor Subsidiaries so long as such Investment is part of a series of Investments by Restricted Subsidiaries in other Restricted Subsidiaries that
result in the proceeds of the initial Investment being invested in one or more Loan Parties, (iii) comprised solely of equity purchases or contributions by the Borrower or any of its
Restricted Subsidiaries in any other Restricted Subsidiary made for tax purposes, so long as the Borrower provides to the Administrative Agent evidence reasonably acceptable to the
Administrative Agent that, after giving pro forma effect to such Investments, the granting, perfection, validity and priority of the security interest of the Secured Parties in the Collateral,
taken as a whole, is not impaired in any material respect by such Investment and (iv) existing on the Closing Date in any Non-Guarantor Subsidiary;

(f)          Permitted Acquisitions to the extent that any Person or Property acquired in such acquisition becomes a Restricted Subsidiary or a part of a Restricted
Subsidiary; provided, that (i) immediately before and after giving effect to any such Permitted Acquisition, no Event of Default shall have occurred and be continuing and (ii) after
giving pro forma effect to such Permitted Acquisition and any incurrence of any Indebtedness in connection therewith, the Borrower shall be in pro forma compliance with the terms of
Section 7.1, to the extent then applicable (and the Borrower shall have delivered to the Administrative Agent such financial information as it may reasonably request demonstrating such
compliance);
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(g)          loans by the Borrower or any of its Restricted Subsidiaries to the employees, officers or directors of any Parent Company, Holdings or any of its Restricted
Subsidiaries in connection with management incentive plans (provided, that such loans represent cashless transactions pursuant to which such employees, officers or directors directly (or
indirectly) invest the proceeds of such loans in the Capital Stock of Holdings or a Parent Company);

(h)          Investments by the Borrower and its Restricted Subsidiaries in Unrestricted Subsidiaries, joint ventures or similar arrangements in an aggregate amount
outstanding (for the Borrower and all of its Restricted Subsidiaries), not to exceed the greater of $100,000,000 and 3.0% of Consolidated Total Assets at the time of such Investment;

(i)          Investments (including debt obligations) received in the ordinary course of business by the Borrower or any of its Restricted Subsidiaries in connection with
(w) the bankruptcy or reorganization of suppliers, vendors, distributors, clients, customers and other Persons, (x) settlement of delinquent obligations of, and other disputes with,
suppliers, vendors, distributors, clients, customers and other Persons arising in the ordinary course of business, (y) endorsements for collection or deposit and (z) customary trade
arrangements with suppliers, vendors, distributors, clients and customers, including consisting of Capital Stock of clients and customers issued to the Borrower or any Subsidiary in
consideration for goods provided and/or services rendered;

(j)          Investments by any Non-Guarantor Subsidiary in any other Non-Guarantor Subsidiary;

(k)          Investments in existence on, or pursuant to legally binding written commitments in existence on, the Closing Date (after giving effect to the Transactions) and
listed on Schedule 7.7 and, in each case, any extensions, renewals or replacements thereof, so long as the amount of any Investment made pursuant to this clause (k) is not increased
(other than pursuant to such legally binding commitments);

(l)          Investments of the Borrower or any of its Restricted Subsidiaries under Hedge Agreements permitted hereunder;

(m)          Investments of any Person existing, or made pursuant to binding commitments in effect, at the time such Person becomes a Restricted Subsidiary or
consolidates, amalgamates or merges with the Borrower or any of its Restricted Subsidiaries (including in connection with a Permitted Acquisition); provided, that such Investment was
not made in anticipation of such Person becoming a Restricted Subsidiary or of such consolidation, amalgamation or merger;

(n)          Investments made (i) on or prior to or substantially concurrently with the Closing Date to consummate the Transactions or (ii) in connection with a Specified
Transaction;

(o)          to the extent constituting Investments, transactions expressly permitted (other than by reference to this Section 7.7 or any clause thereof) under Sections 7.4,
7.5, 7.6 and 7.8;

(p)          Subsidiaries of the Borrower may be established or created, if (i) to the extent such new Subsidiary is a Domestic Subsidiary, the Borrower and such
Subsidiary comply with the provisions of Section 6.8(c) and (ii) to the extent such new Subsidiary is a Foreign Subsidiary, the Borrower complies with the provisions of Section 6.8(d);
provided, that, in each case, to the extent such new Subsidiary is created solely for the purpose of consummating a merger, consolidation, amalgamation or similar transaction pursuant to
an acquisition permitted by this Section 7.7, and such new Subsidiary at no time holds any assets or liabilities other than any consideration contributed to it substantially
contemporaneously with the closing of such transactions, such new Subsidiary shall not be required to take the actions set forth in Section 6.8(c) or 6.8(d), as applicable, until the
respective acquisition is consummated (at which time the surviving entity of the respective transaction shall be required to so comply within ten Business Days or such longer period as
the Administrative Agent shall agree);
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(q)          Investments arising directly out of the receipt by the Borrower or any of its Restricted Subsidiaries of non-cash consideration for any sale of assets permitted
under Section 7.5 (other than by reference to Section 7.7 or any clause thereof);

(r)          (i) Investments resulting from pledges and deposits referred to in Sections 7.3(c) and (d) and (ii) cash earnest money deposits made in connection with
Permitted Acquisitions or other Investments permitted under this Section 7.7;

(s)          Investments consisting of (i) the licensing, sublicensing, cross-licensing, pooling or contribution of, or similar arrangements with respect to, Intellectual
Property, and (ii) the transfer or licensing of non-U.S. Intellectual Property to a Foreign Subsidiary;

(t)          any Investment in a Non-Guarantor Subsidiary or in a joint venture to the extent such Investment is substantially contemporaneously repaid in full with a
dividend or other distribution from such Non-Guarantor Subsidiary or joint venture;

(u)          Investments in the ordinary course of business consisting of UCC Article 3 endorsements for collection or deposit and UCC Article 4 customary trade
arrangements with customers;

(v)          Investments in an aggregate amount not to exceed the sum of (i) the greater of $300,000,000 and 9.0% of Consolidated Total Assets at the time of such
Investment, plus (ii) [reserved] plus (iii) the amount, if any, that is then available for Restricted Payments pursuant to Sections 7.6(m) and/or 7.6(o);

(w)          advances of payroll payments to employees, or fee payments to directors or consultants, in the ordinary course of business;

(x)          Investments constituting loans or advances in lieu of Restricted Payments permitted pursuant to Section 7.6;

(y)          other Investments; provided that, at the time such Investment is made, the Payment Conditions are satisfied;

(z)          iii)          Investments by the Borrower or any Subsidiary Guarantor in any Non-Guarantor Subsidiary that is a Restricted Subsidiary of Capital Stock, Property
and cash with an aggregate value not to exceed the aggregate value of any Capital Stock, Property and cash previously transferred to the Borrower or any Subsidiary Guarantor that is a
Restricted Subsidiary pursuant to any Investment made in, or any dividend or similar distribution paid to, the Borrower or any Subsidiary Guarantor by any Non-Guarantor Subsidiary
that is a Restricted Subsidiary on and after the Closing Date; provided, that the aggregate amount of any such Investments made in cash by the Borrower or any Subsidiary Guarantor in
any Non-Guarantor Subsidiary pursuant to this clause (i) shall not exceed the aggregate amount of Investments in cash previously made by any such Non-Guarantor Subsidiary in the
Borrower or any Subsidiary Guarantor and cash dividends and similar cash distributions received by the Borrower or any Subsidiary Guarantor from any such Non-Guarantor Subsidiary,
in each case, on and after the Closing Date; provided, further, that (x) to the extent that any such Investment by any such Non-Guarantor Subsidiary in the Borrower or any Subsidiary
Guarantor is made in the form of Indebtedness owing by the Borrower or any Subsidiary Guarantor to a Non-Guarantor Subsidiary, the amount of any payment of principal and interest
and other amounts paid in respect of such Indebtedness shall be treated as an Investment in the applicable Non-Guarantor Subsidiary and shall be included for purposes of determining
compliance with the limitations on Investments by the Borrower or Subsidiary Guarantors in Non-Guarantor Subsidiaries, and (y) any such Investment consisting of loans or advances
made by any such Non-Guarantor Subsidiary to the Borrower or any Subsidiary Guarantor shall be subordinated to the Obligations in a manner reasonably satisfactory to the
Administrative Agent; provided, however, that the terms of such subordination shall not provide for any restrictions on repayment of such intercompany Investments unless an Event of
Default has occurred and is continuing hereunder; and
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(ii)          other Investments by the Borrower or any Subsidiary Guarantor in any Non-Guarantor Subsidiary that is a Restricted Subsidiary; provided, that (x) if such
Investment is made in cash as an advance, loan or other extension of credit, such Investment shall be evidenced by an intercompany note which, in the case of any such note
held by the Borrower or any Subsidiary Guarantor, shall be promptly pledged to the Collateral Agent, for the benefit of the Secured Parties, pursuant to the Security Documents
and (y) if such Investment is made in cash as a capital contribution, such Investment shall only be made in a Foreign Subsidiary:

(a)          in an aggregate amount such that after giving effect thereto, such Foreign Subsidiary:

(1)          is in compliance with all material Requirements of Law applicable to it with respect to capitalization;

(2)          has sufficient capital with which to conduct its business in accordance with past practice; and

(3)          is not undercapitalized to such an extent that, solely as a result of such undercapitalization, any creditor of such Foreign Subsidiary would be deemed
under the laws of any relevant jurisdiction to owe a fiduciary duty to any other creditor of such Foreign Subsidiary;

(b)          to the extent that on the date of such contribution, the cash contributed to the capital of the applicable Foreign Subsidiary, if loaned or advanced through an
intercompany loan evidenced by a note, would either:

(1)          not cause the Company or the Domestic Subsidiary of the Company acquiring such note to be deemed to be doing business in any jurisdiction outside
of the United States or otherwise subject to taxation or regulation in such jurisdiction; or

(2)          not require the Foreign Subsidiary issuing such note to withhold from any payment made in respect thereof any amount now or hereafter imposed,
levied, collected or assessed by any relevant jurisdiction, or any political subdivision or taxing authority thereof or therein;

(c)          in connection with any sale, transfer or other disposition of capital stock or other equity interests or assets of such Foreign Subsidiary permitted hereunder, to
the extent that the aggregate amount of such capital contribution does not exceed the aggregate amount outstanding of any Indebtedness and other obligations of such Foreign
Subsidiary owing to the Borrower or any of its Domestic Subsidiaries that was in each case created or otherwise incurred on or prior to the date of such sale, transfer or other
disposition and which Indebtedness and other obligations are outstanding immediately prior to such sale, transfer or other disposition; or
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(d)          in connection with the formation or organization of such Foreign Subsidiary, to the extent that the aggregate amount of such capital contributions pursuant to
this Section 7.7(z)(ii)(d) does not exceed $100,000,000;

(aa)          Investments to the extent that payment for such Investments is made solely by the issuance of Capital Stock (other than Disqualified Capital Stock) of
Holdings (or any Parent Company) to the seller of such Investments;

(bb)          [reserved];

(cc)          Investments in any Escrow Entity in amounts necessary to fund any interest, fees and related obligations in respect of any bonds, notes, term loans,
debentures or other debt issued by such Escrow Entity;

(dd)          the Borrower or any of its Restricted Subsidiaries may make Investments in the amount of any cash or other property received by the Borrower after the
Closing Date as capital contributions and Not Otherwise Applied, so long as, with respect to any such Investments, no Event of Default shall have occurred and be continuing or would
result therefrom;

(ee)          the Borrower or any of its Restricted Subsidiaries may make Investments in the form of Capital Stock or notes received from a Receivables Subsidiary as
consideration for the sale of Receivables and Related Assets to such Receivables Subsidiary;

(ff)          the Borrower or any of  its Restricted Subsidiaries may make Investments in prepaid expenses, negotiable instruments held for collection and lease and utility
and worker’s compensation deposits provided to third parties in the ordinary course of business;

(gg)          [reserved]; and

(hh)          Investments in (i) open-market purchases of common stock of Revlon and (ii) any other Investment available to highly compensated employees under any
“excess 401-(k) plan” of the Borrower (or any of its Domestic Subsidiaries, as applicable), in each case to the extent necessary to permit the Borrower (or such Domestic Subsidiary, as
applicable) to satisfy its obligations under such “excess 401-(k) plan” for highly compensated employees; provided, however, that the aggregate amount of such purchases and other
Investments under this Section 7.7(hh) together with any Restricted Payments made as permitted under Section 7.6(e) does not exceed the amounts set forth in such section.

It is further understood and agreed that for purposes of determining the value of any Investment outstanding for purposes of this Section 7.7, such amount shall be deemed to be the
amount of such Investment when made, purchased or acquired less any returns on such Investment (not to exceed the original amount invested).

7.8          Prepayments, Etc. of Indebtedness; Amendments.

(a)          Optionally prepay, redeem, purchase, defease or otherwise satisfy prior to the day that is 90 days before the scheduled maturity thereof in any manner the
principal amount of (x) any Indebtedness  that is expressly subordinated by contract in right of payment to the Obligations or (y) (I) any Indebtedness incurred pursuant to Section 7.2(a),
(g), (i),  (t) and (v) that is secured by all or any part of the Collateral or (II) any other Indebtedness incurred pursuant to Section 7.2 that is secured by all or a material part of the
Collateral, in each case of clauses (I) and (II), on a junior basis relative to the Obligations, but is not also secured by any substantial part of the Collateral on a pari passu or senior basis
relative to the Obligations (collectively, “Junior Financing”) (it being understood, for the avoidance of doubt, that (1) payments of regularly scheduled interest and principal on all of the
foregoing shall be permitted and (2) the term “Junior Financing” does not include any Indebtedness under any Existing Notes Financing, the Term Loan Agreement or any other
Indebtedness subject to the ABL Intercreditor Agreement), or make any payment in violation of any subordination terms of any Junior Financing Documentation, except:
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(i)          a prepayment, redemption, purchase, defeasement or other satisfaction of Junior Financing if the Payment Conditions are satisfied at such time;

(ii)          the conversion of any Junior Financing to Capital Stock (other than Disqualified Capital Stock) or the prepayment, redemption, purchase,
defeasement or other satisfaction of Junior Financing with the proceeds of an Equity Issuance Not Otherwise Applied (other than Disqualified Capital Stock);

(iii)          the prepayment, redemption, purchase, defeasement or other satisfaction of any Junior Financing with any Permitted Refinancing thereof;

(iv)          the prepayment, redemption, purchase, defeasement or other satisfaction prior to the day that is 90 days before the scheduled maturity of any Junior
Financing, in an aggregate amount not to exceed the sum of (x) the greater of $75,000,000 and 2.0% of Consolidated Total Assets at the time such prepayment,
redemption, purchase, defeasement or other satisfaction is made plus (y) the amount, if any, that is then available for Restricted Payments pursuant to Section 7.6(m)
and/or (o) (which amounts shall be reduced, without duplication, by any such amount previously utilized pursuant to this clause (y));

(v)          the prepayment, redemption, purchase, defeasance or other satisfaction of any Indebtedness incurred or assumed pursuant to Section 7.2(t);

(vi)          the prepayment, redemption, purchase, defeasance or other satisfaction of any Indebtedness to consummate the Transactions; and

(vii)          the prepayment, redemption, purchase, defeasance or other satisfaction of any intercompany indebtedness (A) owing by a Loan Party to another
Loan Party, (B) owing by a Restricted Subsidiary that is Non-Guarantor Subsidiary to a Restricted Subsidiary that is Non-Guarantor Subsidiary and (C) owing by a
Restricted Subsidiary that is Non-Guarantor Subsidiary to a Loan Party; or

(b)          amend or modify the documentation in respect of any Junior Financing in a manner, taken as a whole (as shall be determined by the Borrower in good faith),
that would be materially adverse to the Lenders; provided, that nothing in this Section 7.8(b) shall prohibit the refinancing, replacement, extension or other similar modification of any
Indebtedness to the extent otherwise permitted by Section 7.2.

7.9          Transactions with Affiliates.  Enter into any transaction, including any purchase, sale, lease or exchange of Property, the rendering of any service or the
payment of any management, advisory or similar fees, with any Affiliate thereof (other than the Borrower or any of its Restricted Subsidiaries) involving aggregate payments or
consideration in excess of $25,000,000 unless such transaction is (a) otherwise not prohibited under this Agreement and (b) upon terms materially no less favorable when taken as a
whole to the Borrower or such Restricted Subsidiary, as the case may be, than it would obtain in a comparable arm’s length transaction with a Person that is not an Affiliate. 
Notwithstanding the foregoing, the Borrower and its Restricted Subsidiaries may:
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(i)          pay to Holdings or any Parent Company and any of their Affiliates fees, indemnities and expenses permitted by Section 7.6(i) and/or fees and expenses in
connection with the Transactions and disclosed to the Administrative Agent prior to the Closing Date;

(ii)         enter into any transaction with an Affiliate that is not prohibited by the terms of this Agreement to be entered into by Holdings, the Borrower or its Restricted
Subsidiaries;

(iii)         make any Restricted Payment permitted pursuant to Section 7.6 (other than by reference to Section 7.9 or any clause thereof) or any Investment permitted
pursuant to Section 7.7;

(iv)        perform their obligations pursuant to the Transactions, including payments required to be made pursuant to the Merger Agreement and any Specified
Transaction;

(v)         enter into transactions with joint ventures for the purchase or sale of goods, equipment and services entered into in the ordinary course of business;

(vi)        without being subject to the terms of this Section 7.9, enter into any transaction with any Person which is an Affiliate of Holdings or the Borrower only by
reason of such Person and Holdings or the Borrower, as applicable, having common directors;

(vii)       issue Capital Stock to the Sponsor, any other direct or indirect owner of Holdings (including any Parent Company), or any director, officer, employee or
consultant thereof;

(viii)      enter into the transactions allowed pursuant to Section 10.6;

(ix)        enter into transactions set forth on Schedule 7.9 and any amendment thereto or replacement thereof so long as such amendment or replacement is not
materially more disadvantageous to the Lenders when taken as a whole as compared to the applicable agreement as in effect on the Closing Date as reasonably determined in
good faith by the Borrower;

(x)          enter into joint purchasing arrangements with the Sponsor in the ordinary course of business or otherwise consistent with past practice;

(xi)         enter into and perform their respective obligations under the terms of the Company Tax Sharing Agreement in effect on the Closing Date, or any amendments
thereto that do not materially increase the Borrower’s or any Subsidiary Guarantor’s obligations thereunder;

(xii)        enter into any transaction with an officer, director, manager, employee or consultant of Holdings, any Parent Company, the Borrower or any of its Subsidiaries
(including compensation or employee benefit arrangements with any such officer, director, manager, employee or consultant) in the ordinary course of business;

(xiii)       make payments to Holdings, any Parent Company, the Borrower, any Restricted Subsidiary or any Affiliate of any of the foregoing for any financial advisory,
financing, underwriting or placement services or in respect of other investment banking activities, including in connection with acquisitions or divestitures, which payments, to
the extent the amount thereof either individually or collectively with any related payments exceeds $20,000,000, are approved by a majority of the members of the Board of
Directors of the Borrower or, other than with respect to payments to Holdings, Holdings in good faith;
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(xiv)          enter into any transaction in which the Borrower or any Restricted Subsidiary, as the case may be, delivers to the Administrative Agent a letter from a
nationally recognized investment banking firm stating that such transaction is fair to the Borrower or such Restricted Subsidiary from a financial point of view or meets the
requirements of Section 7.9(b);

(xv)          enter into any transaction with an Affiliate in which the consideration paid by the Borrower or any Restricted Subsidiary consists only of Capital Stock of
Holdings;

(xvi)          enter into transactions with customers, clients, suppliers, or purchasers or sellers of goods or services that are Affiliates, in each case, in the ordinary course
of business and otherwise in compliance with the terms of this Agreement that are fair to the Borrower and its Restricted Subsidiaries, as determined in good faith by the Board
of Directors or the senior management of the Borrower or Holdings, or are on terms at least as favorable as might reasonably have been obtained at such time from an
unaffiliated party;

(xvii)          engage in any transaction pursuant to which Mafco, or any wholly owned subsidiary of Mafco, Holdings, any Parent Company or any Affiliate of any of
the foregoing will provide the Borrower and the Subsidiaries, at their request, and at the cost to Mafco or such wholly owned subsidiary or Holdings, such Parent Company or
such Affiliate (as applicable), with certain allocated services to be purchased from third party providers in the ordinary course of business, such as legal and accounting services,
tax, consulting, financial advisory, corporate governance, insurance coverage and other services; and

(xviii)          engage in any transaction in the ordinary course of business between the Borrower or a Subsidiary and its own employee stock option plan that is approved
by the Borrower or such Subsidiary in good faith.

For the avoidance of doubt, this Section 7.9 shall not restrict or otherwise apply to employment, benefits, compensation, bonus, retention and severance arrangements with, and
payments of compensation or benefits (including customary fees, expenses and indemnities) to or for the benefit of, current or former employees, consultants, officers or directors of
Holdings or the Borrower or any of its Restricted Subsidiaries in the ordinary course of business.

For purposes of this Section 7.9, any transaction with any Affiliate shall be deemed to have satisfied the standard set forth in clause (b) of the first sentence hereof if such
transaction is approved by a majority of the Disinterested Directors of the Board of Directors of the Borrower or such Restricted Subsidiary, as applicable.  “Disinterested Director”: with
respect to any Person and transaction, a member of the Board of Directors of such Person who does not have any material direct or indirect financial interest in or with respect to such
transaction.  A member of any such Board of Directors shall not be deemed to have such a financial interest by reason of such member’s holding Capital Stock of the Borrower, Holdings
or any Parent Company or any options, warrants or other rights in respect of such Capital Stock.

7.10          Sales and Leasebacks.  Enter into any arrangement with any Person providing for the leasing by the Borrower or any of its Restricted Subsidiaries of real or
personal Property which is to be sold or transferred by the Borrower or any of its Restricted Subsidiaries (a) to such Person or (b) to any other Person to whom funds have been or are to
be advanced by such Person on the security of such Property or rental obligations of the Borrower or any of its Restricted Subsidiaries, except for (i) any such arrangement entered into
in the ordinary course of business of the Borrower or any of its Restricted Subsidiaries, (ii) sales or transfers by the Borrower or any of its Restricted Subsidiaries to any Loan Party, (iii)
sales or transfers by any Non-Guarantor Subsidiary to any other Non-Guarantor Subsidiary that is a Restricted Subsidiary and (iv) any such arrangement to the extent that the Fair
Market Value of such Property does not exceed the greater of (i) $100,000,000 and (ii) 3.0% of Consolidated Total Assets at the time of such event, in the aggregate for all such
arrangements.
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7.11          Changes in Fiscal Periods.  Permit the fiscal year of the Borrower to end on a day other than December 31; provided, 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 year.

7.12          Negative Pledge Clauses.  Enter into any agreement that prohibits or limits the ability of any Loan Party to create, incur, assume or suffer to exist any Lien
upon any of its Property, whether now owned or hereafter acquired, to secure the Obligations or, in the case of any Subsidiary Guarantor, its obligations under the Guarantee and
Collateral Agreement, other than:

(a)          this Agreement, the other Loan Documents and any Intercreditor Agreement;

(b)          any agreements governing Indebtedness and/or other obligations secured by a Lien permitted by this Agreement (in which case, any prohibition or limitation
shall only be effective against the assets subject to such Liens permitted by this Agreement);

(c)          software and other Intellectual Property licenses pursuant to which such Loan Party is the licensee of the relevant software or Intellectual Property, as the case
may be (in which case, any prohibition or limitation shall relate only to the assets subject to the applicable license);

(d)          Contractual Obligations incurred in the ordinary course of business which (i) limit Liens on the assets that are the subject of the applicable Contractual
Obligation or (ii) contain customary provisions restricting the assignment, transfer or pledge of such agreements;

(e)          any agreements regarding Indebtedness or other obligations of any Non-Guarantor Subsidiary not prohibited under Section 7.2 (in which case, any prohibition
or limitation shall only be effective against the assets of such Non-Guarantor Subsidiary and its Subsidiaries);

(f)          prohibitions and limitations in effect on the Closing Date and listed on Schedule 7.12;

(g)          customary provisions contained in joint venture agreements, shareholder agreements and other similar agreements applicable to joint ventures and other non-
wholly owned entities not prohibited by this Agreement;

(h)          customary provisions restricting the subletting, assignment, pledge or other transfer of any lease governing a leasehold interest;
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(i)          customary restrictions and conditions contained in any agreement relating to any Disposition of Property, leases, subleases, licenses, sublicenses, cross license,
pooling and similar agreements not prohibited hereunder;

(j)          any agreement in effect at the time any Person becomes a Subsidiary of the Borrower or is merged with or into the Borrower or a Subsidiary of the Borrower,
so long as such agreement was not entered into in contemplation of such Person becoming a Subsidiary of the Borrower or a party to such merger;

(k)          restrictions imposed by applicable law or regulation or license requirements;

(l)          restrictions in any agreements or instruments relating to any Indebtedness permitted to be incurred by this Agreement (including indentures, instruments or
agreements governing any New Incremental Debt, indentures, instruments or agreements governing any Permitted Refinancing Obligations and  indentures, instruments or agreements
governing any Permitted Refinancings of each of the foregoing) (i) if the encumbrances and restrictions contained in any such agreement or instrument taken as a whole are not
materially more restrictive on the Restricted Subsidiaries than the encumbrances contained in this Agreement (as determined in good faith by the Borrower) or (ii) if such encumbrances
and restrictions are customary for similar financings in light of prevailing market conditions at the time of incurrence thereof (as determined in good faith by the Borrower) and the
Borrower determines in good faith that such encumbrances and restrictions would not reasonably be expected to materially impair the Borrower’s ability to create and maintain the Liens
on the Collateral pursuant to the Security Documents;

(m)          restrictions in respect of Indebtedness secured by Liens permitted by Sections 7.3(g) and 7.3(y) relating solely to the assets or proceeds thereof secured by
such Indebtedness;

(n)          customary provisions restricting assignment of any agreement entered into in the ordinary course of business;

(o)          restrictions arising in connection with cash or other deposits not prohibited hereunder and limited to such cash or other deposit;

(p)          restrictions set forth in any documentation governing Term Pari Passu Obligations, including the Term Loan Documents;

(q)          restrictions and conditions that arise in connection with any Dispositions permitted by Section 7.5; provided, however, that such restrictions and conditions
shall apply only to the property subject to such Disposition;

(r)          any agreement or restriction relating to the Target or its business in effect on the Closing Date so long as such restriction is not created in contemplation of
such acquisition; and

(s)          the foregoing shall not apply to any restrictions or conditions imposed by any amendments, modifications, restatements, renewals, increases, supplements,
refundings, replacements or refinancings of the contracts, instruments or other obligations referred to in clauses (a) through (r) above, provided, that the restrictions and conditions
contained in such amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings are, in good faith judgment of the Borrower no
more restrictive than those restrictions and conditions in effect immediately prior to such amendment, modification, restatement, renewal, increase, supplement, refunding, replacement
or refinancing under the applicable contract, instrument or other obligation.
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7.13       Clauses Restricting Subsidiary Distributions.  Enter into any consensual encumbrance or restriction on the ability of any Restricted Subsidiary to (a) make
Restricted Payments in respect of any Capital Stock of such Restricted Subsidiary held by, or pay any Indebtedness owed to, the Borrower or any of its Restricted Subsidiaries or (b)
make Investments in the Borrower or any of its Restricted Subsidiaries, except for such encumbrances or restrictions existing under or by reason of or consisting of:

(i)          this Agreement or any other Loan Documents and under any Intercreditor Agreement, or any other agreement entered into pursuant to any of the foregoing;

(ii)          provisions limiting the Disposition of assets or property in asset sale agreements, stock sale agreements and other similar agreements, which limitation is in
each case applicable only to the assets or interests the subject of such agreements but which may include customary restrictions in respect of a Restricted Subsidiary in
connection with the Disposition of all or substantially all of the Capital Stock or assets of such Restricted Subsidiary;

(iii)         customary net worth provisions contained in Real Property leases entered into by the Borrower and its Restricted Subsidiaries, so long as the Borrower has
determined in good faith that such net worth provisions would not reasonably be expected to impair the ability of the Borrower to meet its ongoing payment obligations
hereunder or, in the case of any Subsidiary Guarantor, its obligations under the Guarantee and Collateral Agreement;

(iv)        agreements related to Indebtedness permitted by this Agreement (including indentures, instruments or agreements governing any New Incremental Debt,
indentures, instruments or agreements governing any Permitted Refinancing Obligations and indentures, instruments or agreements governing any Permitted Refinancings of
each of the foregoing) to the extent that (x) the encumbrances and restrictions contained in any such agreement or instrument taken as a whole are not materially more restrictive
on the Restricted Subsidiaries than the encumbrances and restrictions contained in this Agreement (as determined in good faith by the Borrower) or (y) such encumbrances and
restrictions are customary for similar financings in light of prevailing market conditions at the time of incurrence thereof (as determined in good faith by the Borrower) and the
Borrower determines in good faith that such encumbrances and restrictions would not reasonably be expected to materially impair the Borrower’s ability to pay the Obligations
when due;

(v)         licenses, sublicenses, cross-licensing or pooling by the Borrower and its Restricted Subsidiaries of, or similar arrangements with respect to, Intellectual
Property in the ordinary course of business (in which case such restriction shall relate only to such Intellectual Property);

(vi)        Contractual Obligations incurred in the ordinary course of business which include customary provisions restricting the assignment, transfer  or pledge thereof;

(vii)       customary provisions contained in joint venture agreements, shareholder agreements and other similar agreements applicable to joint ventures and other non-
wholly owned entities not prohibited by this Agreement;

(viii)      customary provisions restricting the subletting or assignment of any lease governing a leasehold interest;
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(ix)         customary restrictions and conditions contained in any agreement relating to any Disposition of Property, leases, subleases, licenses and similar agreements
not prohibited hereunder;

(x)          any agreement in effect at the time any Person becomes a Restricted Subsidiary or is merged with or into the Borrower or any Restricted Subsidiary, so long as
such agreement was not entered into in contemplation of such Person becoming a Restricted Subsidiary or a party to such merger;

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

(xii)        encumbrances or restrictions imposed by applicable law, regulation or customary license requirements;

(xiii)       restrictions and conditions contained in the documentation governing the Existing Notes Financing;

(xiv)      any agreement in effect on the Closing Date and described on Schedule 7.13;

(xv)       restrictions or conditions imposed by any obligations secured by Liens permitted pursuant to Section 7.3 (other than obligations in respect of Indebtedness), if
such restrictions or conditions apply only to the property or assets securing such obligations and such encumbrances and restrictions are customary for similar obligations in
light of prevailing market conditions at the time of incurrence thereof (as determined in good faith by the Borrower) and the Borrower determines in good faith that such
encumbrances and restrictions would not reasonably be expected to materially impair the Borrower’s ability to pay the Obligations when due;

(xvi)          the Term Loan Documents;

(xvii)          restrictions created in connection with any Receivables Facility solely applicable to the Receivables and Related Assets and the Receivables Subsidiary
subject thereto;

(xviii)          restrictions or conditions contained in any trading, netting, operating, construction, service, supply, purchase or other agreement to which the Borrower or
any of its Restricted Subsidiaries is a party entered into in the ordinary course of business; provided, that such agreement prohibits the encumbrance of solely the property or
assets of the Borrower or such Restricted Subsidiary that are the subject of such agreement, the payment rights arising thereunder or the proceeds thereof and does not extend to
any other asset or property of the Borrower or such Restricted Subsidiary or the assets or property of any other Restricted Subsidiary; and

(xix)          the foregoing shall not apply to any restrictions or conditions imposed by any amendments, modifications, restatements, renewals, increases, supplements,
refundings, replacements or refinancings of the contracts, instruments or other obligations referred to in clauses (i) through (xviii) above, provided, that the restrictions and
conditions contained in such amendments, modifications, restatements, renewals, increases, supplements, refundings, replacements or refinancings are, in good faith judgment
of the Borrower no more restrictive than those restrictions and conditions in effect immediately prior to such amendment, modification, restatement, renewal, increase,
supplement, refunding, replacement or refinancing under the applicable contract, instrument or other obligation.

160



7.14          Limitation on Hedge Agreements.  Enter into any Hedge Agreement other than Hedge Agreements entered into in the ordinary course of business, and not
for speculative purposes.

7.15          Amendment of Company Tax Sharing Agreement.  Amend, modify, change, waive, cancel or terminate any term or condition of the Company Tax Sharing
Agreement or Prior Tax Sharing Agreement in a manner materially adverse to the interests of the Company or the Lenders without the prior written consent of the Required Lenders.

SECTION 7A.          HOLDINGS NEGATIVE COVENANTS

Holdings hereby covenants and agrees with each Lender that, so long as the Commitments remain in effect, any Letter of Credit remains outstanding (that has not been Cash
Collateralized) or any Loan or other amount is owing to any Lender or any Agent hereunder (other than (i) contingent or indemnification obligations not then due and (ii) obligations in
respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations), unless the Required Lenders shall otherwise consent in writing,
(a) Holdings will not create, incur, assume or permit to exist any Lien on any Capital Stock of the Borrower held by Holdings other than Liens created under the Loan Documents or
Liens not prohibited by Section 7.3 and (b) Holdings shall do or cause to be done all things necessary to preserve, renew and keep in full force and effect its legal existence; provided,
that Holdings may merge with any other person so long as no Default has occurred and is continuing or would result therefrom and (i) Holdings shall be the surviving entity or (ii) if the
surviving entity is not Holdings (such other person, “Successor Holdings”), (A) Successor Holdings shall be an entity organized or existing under the laws of the United States, any state
thereof, the District of Columbia or any territory thereof, (B) Successor Holdings shall expressly assume all the obligations of Holdings under this Agreement and the other Loan
Documents pursuant to a supplement hereto or thereto in form reasonably satisfactory to the Administrative Agent, and (C) Successor Holdings shall have delivered to the
Administrative Agent (x) an officer’s certificate stating that such merger or consolidation does not violate this Agreement or any other Loan Document and (y) if requested by the
Administrative Agent, an opinion of counsel to the effect that such merger or consolidation does not violate this Agreement or any other Loan Document and covering such other matters
as are contemplated by the opinions of counsel delivered on the Closing Date pursuant to Section 5.1(e) (it being understood that if the foregoing are satisfied, Successor Holdings will
succeed to, and be substituted for, Holdings under this Agreement).

SECTION VIII. EVENTS OF DEFAULT

8.1          Events of Default.  If any of the following events shall occur and be continuing:

(a)          The Borrower shall fail to pay (i) any principal of any Loan when due in accordance with the terms hereof, (ii) any principal of any Reimbursement Obligation
within three Business Days after any such Reimbursement Obligation becomes due in accordance with the terms hereof or (iii) any interest owed by it on any Loan or Reimbursement
Obligation, or any other amount payable by it hereunder or under any other Loan Document, within five Business Days after any such interest or other amount becomes due in
accordance with the terms hereof;

(b)          Any representation or warranty made or deemed made by any Loan Party herein or in any other Loan Document or that is contained in any certificate or other
document furnished by it at any time under or in connection with this Agreement or any such other Loan Document shall in either case prove to have been inaccurate in any material
respect (or if qualified by materiality, in any respect) and such inaccuracy is adverse to the Lenders on or as of the date made or deemed made or furnished;

161



(c)          The Borrower or any Subsidiary Guarantor shall default in the observance or performance of any agreement contained in Section 6.4(a) (solely with respect to
maintaining the existence of the Borrower) or  Section 7 or Holdings shall default in the observance or performance of any agreement contained in Section 7A; provided, that,
notwithstanding anything to the contrary herein, an Event of Default by the Borrower under Section 7.1 shall be subject to the cure rights set forth in Section 8.2;

(d)          Any Loan Party shall default in the observance or performance of any other agreement contained in this Agreement or any other Loan Document (other than
as provided in paragraphs (a) through (c) of this Section 8.1), and such default shall continue unremedied (i) for a period of six Business Days if such breach relates to the terms or
provisions of Section 6.2(g) or 6.7(a) or (ii) for a period of 30 days after such Loan Party receives from the Administrative Agent or the Required Lenders notice of the existence of such
default;

(e)          The Borrower or any of its Restricted Subsidiaries shall:

(i)          default in making any payment of any principal of any Indebtedness for Borrowed Money (excluding the Loans and Reimbursement Obligations) on
the scheduled or original due date with respect thereto beyond the period of grace, if any, provided in the instrument or agreement under which such Indebtedness for
Borrowed Money was created;

(ii)         default in making any payment of any interest on any such Indebtedness for Borrowed Money beyond the period of grace, if any, provided in the
instrument or agreement under which such Indebtedness for Borrowed Money was created; or

(iii)        default in the observance or performance of any other agreement or condition relating to any such Indebtedness for Borrowed Money or contained in
any instrument or agreement evidencing, securing or relating thereto, or any other event of default shall occur, the effect of which payment or other default or other
event of default is to cause, or to permit the holder or beneficiary of such Indebtedness (or a trustee or agent on behalf of such holder or beneficiary) to cause, with the
giving of notice if required, such Indebtedness for Borrowed Money to become due prior to its Stated Maturity or to become subject to a mandatory offer to purchase
by the obligor thereunder;

provided, that:

(A) a default, event or condition described in this paragraph shall not at any time constitute an Event of Default unless, at such time, one or more defaults or
events of default of the type described in this paragraph shall have occurred and be continuing with respect to Indebtedness for Borrowed Money the outstanding
principal amount of which individually exceeds $50,000,000, and in the case of Indebtedness for Borrowed Money of the types described in clauses (i) and (ii) of the
definition thereof, with respect to such Indebtedness which exceeds such amount either individually or in the aggregate; and

(B) this paragraph (e) shall not apply to (i) secured Indebtedness that becomes due as a result of the sale, transfer, destruction or other disposition of the
Property or assets securing such Indebtedness for Borrowed Money if such sale, transfer, destruction or other disposition is not prohibited hereunder and under the
documents providing for such Indebtedness, or (ii) any Guarantee Obligations except to the extent such Guarantee Obligations shall become due and payable by any
Loan Party and remain unpaid after any applicable grace period or period permitted following demand for the payment thereof;
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provided, further, that no Event of Default under this clause (e) shall arise or result from

(1)  [reserved],

(2) any change of control (or similar event) under any other Indebtedness for Borrowed Money that is triggered due to the Permitted Investors (as defined
herein) obtaining the requisite percentage contemplated by such change of control provision, unless both (x) such Indebtedness for Borrowed Money shall become due
and payable or shall otherwise be required to be repaid, repurchased, redeemed or defeased, whether at the option of any holder thereof or otherwise and (y) at such
time, the Borrower and/or its Restricted Subsidiaries would not be permitted to repay such Indebtedness for Borrowed Money in accordance with the terms of this
Agreement; or

(3) any event or circumstance related to any Immaterial Subsidiary;

(f)          (1)  Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then designated as such)) shall
commence any case, proceeding or other action (A) under any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization or relief
of debtors, seeking to have an order for relief entered with respect to it, or seeking to adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding
up, liquidation, dissolution, composition or other relief with respect to it or its debts, or (B) seeking appointment of a receiver, trustee, custodian, conservator or other similar official for
it or for all or any substantial part of its assets, or Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then designated as
such)) shall make a general assignment for the benefit of its creditors;

(ii)          there shall be commenced against Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then
designated as such)) any case, proceeding or other action of a nature referred to in clause (i) above that (A) results in the entry of an order for relief or any such adjudication or
appointment or (B) remains undismissed, undischarged or unbonded for a period of 60 days;

(iii)          there shall be commenced against Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then
designated as such)) any case, proceeding or other action seeking issuance of a warrant of attachment, execution, distraint or similar process against substantially all of its assets
that results in the entry of an order for any such relief that shall not have been vacated, discharged, or stayed or bonded pending appeal within 60 days from the entry thereof;

(iv)          Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then designated as such)) shall consent
to or approve of, or acquiesce in, any of the acts set forth in clause (i), (ii), or (iii) above; or

(v)          Holdings or the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary (whether or not then designated as such)) shall generally
not, or shall be unable to, or shall admit in writing its inability to, pay its debts as they become due;
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(g)          (i) the Borrower or any of its Restricted Subsidiaries shall incur any liability in connection with any “prohibited transaction” (as defined in Section 406 of
ERISA or Section 4975 of the Code) involving any Plan;

(ii) a failure to meet the minimum funding standards (as defined in Section 302(a) of ERISA), whether or not waived, shall exist with respect to any Single
Employer Plan or any Lien in favor of the PBGC or a Lien shall arise on the assets of the Borrower or any of its Restricted Subsidiaries;

(iii) a Reportable Event shall occur with respect to, or proceedings shall commence to have a trustee appointed, or a trustee shall be appointed, to administer
or to terminate, any Single Employer Plan, which Reportable Event or commencement of proceedings or appointment of a trustee is reasonably likely to result in the termination
of such Single Employer Plan for purposes of Title IV of ERISA;

(iv) any Single Employer Plan shall terminate in a distress termination under Section 4041(c) of ERISA or in an involuntary termination by the PBGC under
Section 4042 of ERISA;

(v) the Borrower or any of its Restricted Subsidiaries shall, or is reasonably likely to, incur any liability as a result of a withdrawal from, or the Insolvency of,
a Multiemployer Plan; or

(vi) any other event or condition shall occur or exist with respect to a Plan or a Commonly Controlled Plan;

and in each case in clauses (i) through (vi) above, which event or condition, together with all other such events or conditions, if any, would reasonably be expected to result in a
direct obligation of the Borrower or any of its Restricted Subsidiaries to pay money that would reasonably be expected to have a Material Adverse Effect;

(h)          One or more final judgments or decrees shall be entered against the Borrower or any of its Restricted Subsidiaries (other than any Immaterial Subsidiary
(whether or not then designated as such)) pursuant to which the Borrower and any such Restricted Subsidiaries taken as a whole has a liability (not paid or fully covered by third-party
insurance or effective indemnity) of $50,000,000 or more (net of any amounts which are covered by insurance or an effective indemnity), and all such judgments or decrees shall not
have been vacated, discharged, dismissed, stayed or bonded within 60 days from the entry thereof;

(i)          Subject to Schedule 6.10, any limitations expressly set forth herein and the exceptions set forth in the applicable Security Documents:

(i)          any of the Security Documents shall cease, for any reason (other than by reason of the express release thereof in accordance with the terms thereof or hereof)
to be in full force and effect or shall be asserted in writing by the Borrower or any Guarantor not to be a legal, valid and binding obligation of any party thereto;

(ii)          any security interest purported to be created by any Security Document with respect to any material portion of the Collateral of the Loan Parties on a
consolidated basis shall cease to be, or shall be asserted in writing by any Loan Party not to be, a valid and perfected security interest (having the priority required by this
Agreement or the relevant Security Document) in the securities, assets or properties covered thereby, except to the extent that (x) any such loss of perfection or priority results
from limitations of foreign laws, rules and regulations as they apply to pledges of Capital Stock in Foreign Subsidiaries or the application thereof, or from the failure of the
Collateral Agent (or, in the case of the Term Loan Agreement First Priority Collateral, the Designated Term Loan Agent) to maintain possession of certificates actually delivered
to it representing securities pledged under the Guarantee and Collateral Agreement or otherwise or to file UCC continuation statements, (y) such loss is covered by a lender’s
title insurance policy and the Administrative Agent shall be reasonably satisfied with the credit of such insurer or (z) any such loss of validity, perfection or priority is the result
of any failure by the Collateral Agent (or, in the case of the Term Facility First Priority Collateral, the Designated Term Loan Agent) to take any action necessary to secure the
validity, perfection or priority of the security interests or;
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(iii)          the Guarantee Obligations pursuant to the Security Documents by any Loan Party of any of the Obligations shall cease to be in full force and effect (other
than in accordance with the terms hereof or thereof), or such Guarantee Obligations shall be asserted in writing by any Loan Party not to be in effect or not to be legal, valid and
binding obligations; or

(j)          (2) Holdings shall cease to own, directly or indirectly, 100% of the Capital Stock of the Borrower; or

(ii)          for any reason whatsoever, any “person” or “group” (within the meaning of Rule 13d-5 of the Exchange Act as in effect on the Closing Date, 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 or administrator of any such
plan, and excluding the Permitted Investors) shall become the “beneficial owner” (within the meaning of Rule 13d-3 and 13d-5 of the Exchange Act as in effect on the Closing
Date), directly or indirectly, of more than the greater of (x) 35% of the then outstanding voting securities having ordinary voting power of Holdings and (y) the percentage of the
then outstanding voting securities having ordinary voting power of Holdings owned, directly or indirectly, beneficially (within the meaning of Rule 13d-3 and 13d-5 of the
Exchange Act as in effect on the Closing Date) by the Permitted Investors (it being understood that if any such person or group includes one or more Permitted Investors, the
outstanding voting securities having ordinary voting power of Holdings directly or indirectly owned by the Permitted Investors that are part of such person or group shall not be
treated as being owned by such person or group for purposes of determining whether this clause (y) is triggered) (any of the foregoing, a “Change of Control”);

then, and in any such event, (A) if such event is an Event of Default specified in clause (i) or (ii) of paragraph (f) above with respect to the Borrower, automatically the Commitments
shall immediately terminate and the Loans hereunder (with accrued interest thereon) and all other amounts owing under this Agreement and the other Loan Documents shall immediately
become due and payable, and (B) if such event is any other Event of Default, either or both of the following actions may be taken:  (i) with the consent of the Required Lenders, the
Administrative Agent may, or upon the request of the Required Lenders, the Administrative Agent shall, by notice to the Borrower declare the Revolving Commitments to be terminated
forthwith, whereupon the Revolving Commitments shall immediately terminate; and (ii) with the consent of the Required Lenders, the Administrative Agent may, or upon the request of
the Required Lenders, the Administrative Agent shall, by notice to the Borrower, declare the Loans hereunder (with accrued interest thereon) and all other amounts owing under this
Agreement and the other Loan Documents to be due and payable forthwith, whereupon the same shall immediately become due and payable.  In the case of all Letters of Credit with
respect to which presentment for honor shall not have occurred at the time of an acceleration pursuant to this paragraph, the Borrower shall at such time deposit in a Cash Collateral
Account an amount equal to the aggregate then undrawn and unexpired amount of such Letters of Credit.  Amounts held in such Cash Collateral Account shall be applied by the
Administrative Agent to the payment of drafts drawn under such Letters of Credit, and the unused portion thereof after all such Letters of Credit shall have expired or been backstopped
or been fully drawn upon, if any, shall be applied to repay other obligations of the Borrower hereunder and under the other Loan Documents.  After all such Letters of Credit shall have
expired or been fully drawn upon, all Reimbursement Obligations shall have been satisfied and all other obligations of the Borrower then due and owing hereunder and under the other
Loan Documents shall have been paid in full, the balance, if any, in such Cash Collateral Account shall be returned to the Borrower (or such other Person as may be lawfully entitled
thereto).  Except as expressly provided above in this Section 8.1 or otherwise in any Loan Document, presentment, demand and protest of any kind are hereby expressly waived by the
Borrower.
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8.2          Right to Cure.

(a)          Notwithstanding anything to the contrary contained in Section 8.1, in the event that the Borrower fails to comply with the requirements of the financial
covenant set forth in Section 7.1 at any time when the Borrower is required to comply with such financial covenant pursuant to the terms thereof, then

(A)          after the end of the most recently ended fiscal quarter of the Borrower until the expiration of the tenth Business Day subsequent to the date the relevant financial statements are
required to be delivered pursuant to Section 6.1(a) or (b) (the last day of such period being the “Anticipated Cure Deadline”), Holdings or the Borrower shall have the right to issue
Qualified Capital Stock for cash or otherwise receive cash capital contributions and, in each case for Holdings, contribute the proceeds therefrom in the form of Qualified Capital Stock
to the Borrower or obtain a contribution to its equity (the “Cure Right”), and upon the receipt by the Borrower of such cash (the “Cure Amount”), pursuant to the exercise by Holdings or
the Borrower of such Cure Right, the calculation of Consolidated EBITDA as used in the financial covenant set forth in Section 7.1 shall be recalculated giving effect to the following
pro forma adjustments:

(i)          Consolidated EBITDA for such fiscal quarter (and for any subsequent period that includes such fiscal quarter) shall be increased, solely for the purpose of
measuring the financial covenant set forth in Section 7.1 and not for any other purpose under this Agreement (including but not limited to determining the availability or amount
of any covenant baskets or carve-outs or determining the Applicable Margin), by an amount equal to the Cure Amount; provided that no Cure Amount shall reduce Indebtedness
on an actual or a Pro Forma Basis for any Test Period including the applicable period for purposes of calculating the financial covenant set forth in Section 7.1, nor shall any
Cure Amount held by the Borrower qualify as cash or Cash Equivalents for the purposes of calculating any net obligations or liabilities under the terms of this Agreement; and

(ii)          If, after giving effect to the foregoing recalculations, the Borrower shall then be in compliance with the requirements of the financial covenant set forth in
Section 7.1, the Borrower shall be deemed to have satisfied the requirements of the financial covenant set forth in Section 7.1 as of the relevant date of determination with the
same effect as though there had been no failure to comply therewith at such date, and the applicable breach or default of the financial covenant set forth in Section 7.1 that had
occurred shall be deemed cured for all purposes of this Agreement; and
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(B)          upon receipt by the Administrative Agent of written notice, on or prior to the Anticipated Cure Deadline, that the Borrower or Holdings intends to exercise the Cure Right in
respect of a fiscal quarter, the Lenders shall not be permitted to accelerate Loans held by them, to terminate the Revolving Commitments held by them or to exercise remedies against the
Collateral or any other remedies on the basis of a failure to comply with the requirements of the financial covenant set forth in Section 7.1, unless such failure is not cured pursuant to the
exercise of the Cure Right on or prior to the Anticipated Cure Deadline; provided, no Revolving Lender or Swing Line Lender shall be required to make a Loan; no Local Fronting
Lender shall be required to make a Local Loan; no Issuing Lender shall be required to issue, extend, amend, renew or otherwise modify a Letter of Credit and no Local Fronting Lender
shall be required to create, extend, amend, renew or otherwise modify an Acceptance, in each case, during such standstill period until the Borrower has exercised its Cure Right and
contributed the Cure Amount in accordance with this Section 8.02(a).

(b)          Notwithstanding anything herein to the contrary, (i) in each four consecutive fiscal-quarter period there shall be at least two fiscal quarters in respect of which
the Cure Right is not exercised, (ii) there can be no more than five fiscal quarters in respect of which the Cure Right is exercised during the term of the Facilities and (iii) for purposes of
this Section 8.2, the Cure Amount utilized shall be no greater than the minimum amount required to remedy the applicable failure to comply with the financial covenant set forth in
Section 7.1.

SECTION IX. THE AGENTS

9.1          Appointment.  Each Lender, Issuing Lender and Swingline Lender hereby irrevocably designates and appoints each Agent as the agent of such Lender under
the Loan Documents and each such Lender irrevocably authorizes each Agent, in such capacity, to take such action on its behalf under the provisions of the applicable Loan Documents
and to exercise such powers and perform such duties as are expressly delegated to such Agent by the terms of the applicable Loan Documents, together with such other powers as are
reasonably incidental thereto, including the authority to enter into any Intercreditor Agreement, any Increase Supplement, Lender Joinder Agreement and any Extension Amendment. 
Notwithstanding any provision to the contrary elsewhere in this Agreement, the Agents shall not have any duties or responsibilities, except those expressly set forth herein, or any
fiduciary relationship with any Lender, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other Loan
Document or otherwise exist against the Agents.  Without limiting the generality of the foregoing, the Lenders hereby irrevocably authorize and instruct each Agent to, without any
further consent of any Secured Party, enter into (or acknowledge and consent to) or amend, renew, extend, supplement, restate, replace, waive or otherwise modify the ABL Intercreditor
Agreement and any Junior Intercreditor Agreement with the collateral agent or other representatives of the holders of Indebtedness that is permitted to be secured by a Lien on the
Collateral that is not prohibited (including with respect to priority) under this Agreement and, to the extent applicable, the ABL Intercreditor Agreement, and to subject the Liens on the
Collateral securing the Secured Obligations to the provisions thereof.  The Lenders irrevocably agree that (x) the Agents may rely exclusively on a certificate of a Responsible Officer of
the Borrower as to whether any such other Liens are permitted and (y) the ABL Intercreditor Agreement and any Junior Intercreditor Agreement entered into by either Agent shall be
binding on the Lenders, and each Lender hereby agrees that it will take no actions contrary to the provisions of any Intercreditor Agreement.

9.2          Delegation of Duties.  Each Agent may execute any of its duties under the applicable Loan Documents by or through any of its branches, agents or attorneys
in fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties.  Neither Agent shall be responsible for the negligence or misconduct of any agents or
attorneys in fact selected by it with reasonable care.  Each Agent and any such agent or attorney-in-fact may perform any and all of its duties by or through their respective Related
Persons.  The exculpatory provisions of this Section shall apply to any such agent or attorney-in-fact and to the Related Persons of each Agent and any such agent or attorney-in-fact, and
shall apply to their respective activities in connection with the syndication of the credit facilities provided for herein as well as activities as Agent.
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9.3          Exculpatory Provisions.  Neither any Agent nor any of their respective officers, directors, employees, agents, attorneys in fact or Affiliates shall be (i) liable
for any action lawfully taken or omitted to be taken by it or such Person under or in connection with this Agreement or any other Loan Document (except to the extent that any of the
foregoing are found by a final and nonappealable decision of a court of competent jurisdiction to have resulted from its or such Person’s own gross negligence or willful misconduct) or
(ii) responsible in any manner to any of the Lenders for any recitals, statements, representations or warranties made by any Loan Party or any officer thereof contained in this Agreement
or any other Loan Document or in any certificate, report, statement or other document referred to or provided for in, or received by the Agents under or in connection with, this
Agreement or any other Loan Document or for the value, validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other Loan Document or for any
failure of any Loan Party a party thereto to perform its obligations hereunder or thereunder or the creation, perfection or priority of any Lien purported to be created by the Security
Documents or the value or the sufficiency of any Collateral.  The Agents shall not be under any obligation to any Lender to ascertain or to inquire as to the observance or performance of
any of the agreements contained in, or conditions of, this Agreement or any other Loan Document, or to inspect the properties, books or records of any Loan Party, nor shall any Agent
be required to take any action that, in its opinion or the opinion of its counsel, may expose it to liability that is not subject to indemnification under Section 10.5 or that is contrary to any
Loan Document or applicable law.

9.4          Reliance by the Agents.  The Agents shall be entitled to rely, and shall be fully protected in relying, upon any instrument, writing, resolution, notice, consent,
certificate, affidavit, letter, telecopy, telex or teletype message, statement, order or other document or conversation believed by it to be genuine and correct and to have been signed, sent
or made by the proper Person or Persons and upon advice and statements of legal counsel (including counsel to the Borrower), independent accountants and other experts selected by the
Agents.  Each Agent may deem and treat the payee of any Note as the owner thereof for all purposes unless a written notice of assignment, negotiation or transfer thereof shall have been
filed with the Administrative Agent.  Each Agent shall be fully justified in failing or refusing to take any action under the applicable Loan Document unless it shall first receive such
advice or concurrence of the Required Lenders (or, if so specified by this Agreement, all Lenders or the Majority Facility Lenders in respect of any Facility) as it deems appropriate or it
shall first be indemnified to its satisfaction by the Revolving Lenders against any and all liability and expense that may be incurred by it by reason of taking or continuing to take any
such action.  The Agents shall in all cases be fully protected in acting, or in refraining from acting, under the applicable Loan Documents in accordance with a request of the Required
Lenders (or, if so specified by this Agreement, all Lenders or the Majority Facility Lenders in respect of any Facility), and such request and any action taken or failure to act pursuant
thereto shall be binding upon all the Lenders and all future holders of the Loans.  In determining compliance with any conditions hereunder to the making of a Loan, the issuance of a
Letter of Credit or the creation of an Acceptance, that by its terms must be fulfilled to the satisfaction of a Lender, an Issuing Lender or Swingline Lender, the Agents may presume that
such condition is satisfactory to such Lender, Issuing Lender or Swingline Lender unless the Administrative Agent shall have received notice to the contrary from such Lender, Issuing
Lender, or Swingline Lender prior to the making of such Loan or the issuance of such Letter of Credit.

9.5          Notice of Default.  Neither Agent shall be deemed to have knowledge or notice of the occurrence of any Default or Event of Default unless such Agent has
received written notice from a Lender or the Borrower referring to this Agreement, describing such Default or Event of Default and stating that such notice is a “notice of default.”  In the
event that an Agent receives such a notice, such Agent shall give notice thereof to the Lenders.  The Agents shall take such action with respect to such Default or Event of Default as
shall be reasonably directed by the Required Lenders (or, if so specified by this Agreement, all Lenders or the Majority Facility Lenders in respect of any Facility); provided, that unless
and until such Agent shall have received such directions, such Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such Default
or Event of Default as it shall deem advisable in the best interests of the Lenders.
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9.6          Non-Reliance on Agents and Other Lenders.  Each Lender expressly acknowledges that neither the Agents nor any of their respective officers, directors,
employees, agents, attorneys in fact or Affiliates have made any representations or warranties to it and that no act by any Agent hereafter taken, including any review of the affairs of a
Loan Party or any Affiliate of a Loan Party, shall be deemed to constitute any representation or warranty by any Agent to any Lender.  Each Lender represents to the Agents that it has,
independently and without reliance upon any Agent or any other Lender, and based on such documents and information as it has deemed appropriate, made its own appraisal of and
investigation into the business, operations, Property, financial and other condition and creditworthiness of the Loan Parties and their Affiliates and made its own decision to make its
Loans hereunder and enter into this Agreement.  Each Lender also represents that it will, independently and without reliance upon any Agent or any other Lender, 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 the applicable
Loan Documents, and to make such investigation as it deems necessary to inform itself as to the business, operations, Property, financial and other condition and creditworthiness of the
Loan Parties and their Affiliates.  Except for notices, reports and other documents expressly required to be furnished to the Lenders by the Agents hereunder, the Agents shall not have
any duty or responsibility to provide any Lender with any credit or other information concerning the business, operations, Property, condition (financial or otherwise), prospects or
creditworthiness of any Loan Party or any Affiliate of a Loan Party that may come into the possession of either Agent or any of its officers, directors, employees, agents, attorneys in fact
or Affiliates.

9.7          Indemnification.  The Revolving Lenders severally agree to indemnify each Agent, any Issuing Lender and Swingline Lender in its capacity as such (to the
extent not reimbursed by the Borrower and without limiting the obligation of the Borrower to do so), ratably according to their respective Aggregate Exposure Percentages in effect on
the date on which indemnification is sought under this Section 9.7 (or, if indemnification is sought after the date upon which the Commitments shall have terminated and the Loans shall
have been paid in full, ratably in accordance with such Aggregate Exposure Percentages immediately prior to such date), from and against any and all liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind whatsoever that may at any time (whether before or after the payment of the Loans) be
imposed on, incurred by or asserted against such Agent, any Issuing Lender or Swingline Lender in any way relating to or arising out of, the Commitments, this Agreement, any of the
other Loan Documents or any documents contemplated by or referred to herein or therein or the transactions contemplated hereby or thereby or any action taken or omitted by such
Agent, any Issuing Lender or Swingline Lender under or in connection with any of the foregoing; provided, that no Lender shall be liable for the payment of any portion of such
liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements that are found by a final and nonappealable decision of a court of competent
jurisdiction to have resulted from such Agent’s, Issuing Lender’s or Swingline Lender’s gross negligence or willful misconduct.  The agreements in this Section 9.7 shall survive the
payment of the Loans and all other amounts payable hereunder.

9.8          Agent in Its Individual Capacity.  Each Agent and its Affiliates may make loans to, accept deposits from and generally engage in any kind of business with
any Loan Party as though such Agent were not an Agent.  With respect to its Loans or Swingline Loan made or renewed by it and with respect to any Letter of Credit or Acceptance,
issued or participated in by it, as applicable, each Agent shall have the same rights and powers under the applicable Loan Documents as any Lender and may exercise the same as though
it were not an Agent, and the terms “Lender” and “Lenders” shall include each Agent in its individual capacity.
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9.9          Successor Agents.

(a)          Subject to the appointment of a successor as set forth herein, any Agent may resign upon 30 days’ notice to the Lenders, the Borrower and the other Agent
effective upon appointment of a successor Agent.  Upon receipt of any such notice of resignation, the Required Lenders shall appoint from among the Lenders a successor agent for the
Lenders, which successor agent shall be a bank that has an office in New York, New York with a combined capital and surplus of at least $500,000,000 and shall (unless an Event of
Default under Section 8.1(a) or Section 8.1(f) with respect to the Borrower shall have occurred and be continuing) be subject to approval by the Borrower (which approval shall not be
unreasonably withheld or delayed), whereupon such successor agent shall succeed to the rights, powers and duties of such retiring Agent, and the retiring Agent’s rights, powers and
duties as Agent shall be terminated, without any other or further act or deed on the part of such retiring Agent or any of the parties to this Agreement or any holders of the Loans.  If no
successor Agent shall have been so appointed by the Required Lenders with such consent of the Borrower and shall have accepted such appointment within 30 days after the retiring
Agent’s giving of notice of resignation, then the retiring Agent may, on behalf of the Lenders and with the consent of the Borrower (such consent not to be unreasonably withheld or
delayed) appoint a successor Administrative Agent and/or Collateral Agent, as the case may be, with the qualifications set forth above.  After any retiring Agent’s resignation as Agent,
the provisions of this Section 9 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was Agent under this Agreement and the other Loan Documents.

(b)          If at any time either the Borrower or the Required Lenders determine that any Person serving as an Agent is a Defaulting Lender, the Borrower by notice to
the Lenders and such Person or the Required Lenders by notice to the Borrower and such Person may, subject to the appointment of a successor as set forth herein, remove such Person
as an Agent.  If such Person is removed as an Agent, the Required Lenders shall appoint from among the Lenders a successor agent for the Lenders, which successor agent shall (unless
an Event of Default under Section 8.1(a) or Section 8.1(f) with respect to the Borrower shall have occurred and be continuing) be subject to approval by the Borrower (which approval
shall not be unreasonably withheld or delayed), whereupon such successor agent shall succeed to the rights, powers and duties of such retiring Agent, and the retiring Agent’s rights,
powers and duties as Agent shall be terminated, without any other or further act or deed on the part of such retiring Agent or any of the parties to this Agreement or any holders of the
Loans.  Such removal will, to the fullest extent permitted by applicable law, be effective on the date a replacement Agent is appointed.

(c)          Any resignation by the Administrative Agent pursuant to this Section 9 shall also constitute its resignation as Collateral Agent and, if applicable, Issuing
Lender and Swingline Lender.  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 Collateral Agent and, if applicable, Issuing Lender and Swingline Lender, provided that, to the extent such successor
Administrative Agent is not capable of becoming an Issuing Lender, such successor shall not so succeed and become vested and another Issuing Lender may be appointed in accordance
with clause (c) of the definition of “Issuing Lender”, (ii) the retiring Collateral Agent, Issuing Lender and Swingline Lender shall be discharged from all of its respective duties and
obligations hereunder or under the other Loan Documents, and (iii) the successor Issuing Lender shall issue letters of credit in substitution for or to backstop the Letters of Credit, if any,
outstanding at the time of such succession or make other arrangements satisfactory to the retiring Issuing Lender to effectively assume the obligations of the retiring Issuing Lender with
respect to such Letters of Credit.
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9.10          Authorization to Release Liens and Guarantees.  The Agents are hereby irrevocably authorized by each of the Lenders to effect any release or subordination
of Liens or Guarantee Obligations contemplated by Section 10.15.

9.11          Agents 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, to the maximum extent permitted by applicable law, each Agent (irrespective of whether the principal of any Loan or L/C Obligation shall then be due and payable as herein
expressed or by declaration or otherwise and irrespective of whether either Agent shall have made any demand on the Borrower) shall be entitled and empowered, by intervention in such
proceeding or otherwise,

(a)          to file a proof of claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans, L/C 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 Issuing Lenders, the Swingline Lender and
the Agents (including any claim for the reasonable compensation, expenses, disbursements and advances of the Lenders, the Issuing Lenders, the Swingline Lender and the Agents and
their respective agents and counsel and all other amounts due the Lenders, the Issuing Lenders, the Swingline Lender and the Agents under Sections 2.9, 3.3 and 10.5) allowed in such
judicial proceeding; and

(b)          to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Lender, each Issuing Lender
and the Swingline Lender to make such payments to the Agents and, if either Agent shall consent to the making of such payments directly to the Lenders, Issuing Lenders and Swingline
Lender, to pay to such Agent any amount due for the reasonable compensation, expenses, disbursements and advances of such Agent and its agents and counsel, and any other amounts
due to such Agent under Sections 2.9 and 10.5.

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, Issuing Lender or
Swingline Lender any plan of reorganization, arrangement, adjustment or composition affecting the Obligations or the rights of any Lender, Issuing Lender or Swingline Lender to
authorize such Agent to vote in respect of the claim of any Lender, Issuing Lender or Swingline Lender or in any such proceeding.

9.12          Specified Hedge Agreements, Specified Cash Management Obligations and Specified Additional Obligations.

(a)          Except as otherwise expressly set forth herein or in any Security Documents, to the maximum extent permitted by applicable law, no Person that obtains the
benefits of any guarantee by any Guarantor of the Obligations or any Collateral with respect to any Specified Hedge Agreement entered into by it and the Borrower or any Subsidiary
Guarantor or with respect to any Specified Cash Management Obligations or Specified Additional Obligations owed by the Borrower or any Subsidiary Guarantor to such Person 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, if applicable, in its capacity as a Lender and, in such case, only to the extent expressly provided in the Loan Documents. 
Notwithstanding any other provision of this Section 9 to the contrary, neither Agent shall be required to verify the payment of, or that other satisfactory arrangements have been made
with respect to, obligations arising under any Specified Hedge Agreement or with respect to Specified Cash Management Obligations or with respect to Specified Additional Obligations
unless such Agent has received written notice of such obligations (together with the information required by Sections 9.12(b) and (c) below), together with such other supporting
documentation as it may request, from the applicable Person to whom such obligations are owed.
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(b)          The Borrower and any Hedge Bank may from time to time designate the Hedge Agreement to which they are parties as being a “Specified Hedge Agreement”
upon written notice (a “Hedge Designation Notice”) to the Administrative Agent from the Borrower, which Hedge Designation Notice shall include (i) a description of such Hedge
Agreement and (ii) the maximum portion (expressed in Dollars) of the Hedge Termination Value thereunder, if any, that is elected by the Borrower to constitute a “Designated Hedge
Pari Passu Distribution Amount” and as to which an equal reserve shall be taken against the Borrowing Base as a Specified Reserve (such portion, a “Designated Hedge Pari Passu
Distribution Amount” and the obligations under such Specified Hedge Agreement (to the extent a Specified Reserve equal to such Designated Hedge Pari Passu Distribution Amount
exists with respect to such Specified Hedge Agreement), “Pari Passu Distribution Hedge Obligations”); provided, that no such Designated Hedge Pari Passu Distribution Amount with
respect to any Specified Hedge Agreement shall constitute Pari Passu Distribution Hedge Obligations (and no such Specified Reserve shall be established by the Administrative Agent in
connection therewith) to the extent that, at the time of delivery of the applicable Hedge Designation Notice and after giving effect to such Designated Hedge Pari Passu Distribution
Amount (including any Specified Reserve with respect to such Pari Passu Distribution Hedge Obligations to be established by the Administrative Agent in connection therewith), the
difference between Availability and the Revolving Credit Extensions then outstanding would be less than zero (it being understood, for the avoidance of doubt, that in such a case (1) a
Specified Reserve shall be established in an amount equal to the amount that will cause the difference between Availability and the Revolving Credit Extensions then outstanding (after
giving effect to such Specified Reserved) to equal zero, (2) the Designated Hedge Pari Passu Distribution Amount in respect of such Specified Hedge Agreement shall be deemed to
equal the amount of such Specified Reserve and (3) a portion of the Secured Obligations in respect of such Specified Hedge Agreement equal to the amount of such Specified Reserve
shall constitute Pari Passu Distribution Hedge Obligations to the extent such Specified Reserve exists).

(c)          The Borrower and any counterparty may from time to time designate obligations towards such counterparty as being a “Specified Additional Obligation”,
subject, in the case of principal, to the limitations set forth in the definition thereof, upon written notice (an “Additional Obligation Designation Notice”) to the Administrative Agent
from the Borrower, which Additional Obligation Designation Notice shall include (i) a description of such obligations and (ii) the amount (expressed in Dollars) thereunder, if any, that is
elected by the Borrower to constitute a Designated Additional Obligation Pari Passu Distribution Amount and as to which an equal reserve shall be taken against the Borrowing Base as a
Specified Reserve (such amount, a “Designated Additional Obligation Pari Passu Distribution Amount” and such obligations (to the extent a Specified Reserve equal to such Designated
Additional Obligation Pari Passu Distribution Amount exists with respect to such Specified Additional Obligations), “Pari Passu Distribution Additional Obligations”); provided, that no
such Designated Additional Obligation Pari Passu Distribution Amount with respect to any obligations shall constitute Pari Passu Distribution Additional Obligations (and no such
Specified Reserve shall be established by the Administrative Agent in connection therewith) to the extent that, at the time of delivery of the applicable Additional Obligation Designation
Notice and after giving effect to such Designated Additional Obligation Pari Passu Distribution Amount (including any Specified Reserve with respect to such Pari Passu Distribution
Additional Obligations to be established by the Administrative Agent in connection therewith), the difference between Availability and the Revolving Credit Extensions then outstanding
would be less than zero (it being understood, for the avoidance of doubt, that in such a case (1) a Specified Reserve shall be established in an amount equal to the amount that will cause
the difference between Availability and the Revolving Credit Extensions then outstanding (after giving to such Specified Reserve) to equal zero, (2) the Designated Additional Obligation
Pari Passu Distribution Amount in respect of such obligations shall be deemed to equal the amount of such Specified Reserve and (3) a portion of the Secured Obligations in respect of
such obligations equal to the amount of such Specified Reserve plus any accrued interest or fees in respect of such Designated Additional Obligation Pari Passu Distribution Amount
shall constitute Pari Passu Distribution Additional Obligations to the extent such Specified Reserve exists).
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(d)          The Borrower and the applicable Hedge Bank or counterparty, as applicable, may increase, decrease or terminate any Designated Hedge Pari Passu
Distribution Amount or Designated Additional Obligation Pari Passu Distribution Amount, as applicable, in respect of a Specified Hedge Agreement or other obligations, respectively,
upon written notice to the Administrative Agent, in which case the Administrative Agent shall promptly make a corresponding adjustment to the Specified Reserve with respect thereto;
provided, that any increase in a Designated Hedge Pari Passu Distribution Amount or Designated Additional Obligation Pari Passu Distribution Amount, as applicable, shall be deemed
to be a new designation of a Designated Hedge Pari Passu Distribution Amount or Designated Additional Obligation Pari Passu Distribution Amount, as applicable, pursuant to a new
Hedge Designation Notice or Additional Obligation Designation Notice, respectively, and shall be subject to the limitations set forth in Section 9.12(b) or Section 9.12(c), as applicable. 
For the avoidance of doubt, obligations under any Hedge Agreement designated pursuant to this Section 9.12 in excess of the applicable Designated Hedge Pari Passu Distribution
Amount, and obligations under any Specified Additional Obligations designated pursuant to this Section 9.12 in excess of the applicable Designated Additional Obligation Pari Passu
Distribution Amount, shall in each case constitute Secured Obligations under a Specified Hedge Agreement or Specified Additional Obligation, as applicable, but shall be entitled to a
lesser priority of payment as set forth in Section 6.6 of the Guarantee and Collateral Agreement.

9.13          Joint Lead Arrangers, Joint Bookrunners, Syndication Agent and Co-Documentation Agents.  None of the Joint Lead Arrangers, Joint Bookrunners, the
Syndication Agent or the Co-Documentation Agents shall have any duties or responsibilities hereunder in their respective capacities.

SECTION X. MISCELLANEOUS

10.1          Amendments and Waivers.

(a)          Except to the extent otherwise expressly set forth in this Agreement (including Sections 2.25, 2.26, 7.11 and 10.16) or the applicable Loan Documents, neither
this Agreement, any other Loan Document, nor any terms hereof or thereof may be amended, supplemented or modified except in accordance with the provisions of this Section 10.1.

The Required Lenders and each Loan Party and Local Borrowing Subsidiary party to the relevant Loan Document may, subject to the acknowledgment of the Administrative
Agent, or, with the written consent of the Required Lenders, the Administrative Agent and each Loan Party and Local Borrowing Subsidiary party to the relevant Loan Document may,
from time to time, (i) enter into written amendments, supplements or modifications hereto and to the other Loan Documents for the purpose of adding, deleting or otherwise modifying
any provisions to this Agreement or the other Loan Documents or changing in any manner the rights or obligations of the Agents, the Issuing Lenders, the Swingline Lender or the
Lenders or of the Loan Parties or their Subsidiaries or the Local Borrowing Subsidiaries hereunder or thereunder or (ii) waive, on such terms and conditions as the Required Lenders or
the Administrative Agent may specify in such instrument, any of the requirements of this Agreement or the other Loan Documents or any Default or Event of Default and its
consequences; provided, however, that no such waiver and no such amendment, supplement or modification shall:
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(A)          forgive or reduce the principal amount or extend the final scheduled date of maturity of any Loan, reduce the stated rate of any interest, fee or
premium payable hereunder (except (x) in connection with the waiver of applicability of any post-default increase in interest rates (which waiver shall be effective with
the consent of the Required Lenders) and (y) that any amendment or modification of defined terms used in the financial ratios in this Agreement shall not constitute a
reduction in the rate of interest or fees for purposes of this clause (A)) or extend the scheduled date of any payment thereof, or increase the amount or extend the
expiration date of any Lender’s Commitment, in each case without the written consent of each Lender directly and adversely affected thereby, which such consent of
each Lender directly and adversely affected thereby shall be sufficient to effect such waiver without regard for a Required Lender consent;

(B)          amend, modify or waive any provision of paragraph (a) of this Section 10.1 without the written consent of all Revolving Lenders;

(C)          reduce any percentage specified in the definition of Required Lenders or Supermajority Lenders, consent to the assignment or transfer by the
Borrower of any of its rights and obligations under this Agreement and the other Loan Documents (except as provided in Section 7.4(j)), release all or substantially all
of the Collateral or release all or substantially all of the Guarantors from their obligations under the Guarantee and Collateral Agreement, in each case without the
written consent of all Revolving Lenders (except as expressly permitted hereby (including pursuant to Section 7.4 or 7.5) or by any Security Document);

(D)          amend, modify or waive any provision of paragraph (a) or (c) of Section 2.18 or Section 6.6 of the Guarantee and Collateral Agreement without the
written consent of all Revolving Lenders directly and adversely affected thereby;

(E)          [reserved];

(F)          reduce the percentage specified in the definition of Majority Facility Lenders with respect to any Facility without the written consent of all Lenders
under such Facility, which consent shall be sufficient to effect such waiver under the applicable Facility without regard for a Required Lender consent;

(G)          amend, modify or waive any provision of Section 9 with respect to any Agent without the written consent of such Agent;

(H)          amend, modify or waive any provision of Section 3 with respect to any Issuing Lender without the written consent of such Issuing Lender;

(I)          [reserved];
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(J)          amend, modify or waive any provision of Section 2.6 without the written consent of the Swingline Lender;

(K)          affect the rights or duties of each Local Fronting Lender under this Agreement or the other Loan Documents without the written consent of such
Local Fronting Lender; or

(L)          amend, supplement or otherwise modify or waive any of the terms and provisions (and related definitions) related to the Borrowing Base (including
an amendment for the purpose of establishing any additional borrowing base in respect of assets owned by Foreign Subsidiaries) and any provisions (including advance
rates) relating to the Maximum Availability, Availability or Revolving Extensions of Credit in any manner that has the effect of increasing the amounts available to be
borrowed hereunder without the written consent of the Supermajority Lenders; provided, however, that the foregoing shall not apply to any such waivers, consents or
other modifications related to the Borrowing Base or any provisions relating to the Maximum Availability,  Availability or Revolving Extensions of Credit that have the
effect of increasing the amounts available to be borrowed hereunder to the extent expressly permitted hereunder, which waivers, consents or other modifications shall
not, for the avoidance of doubt, constitute amendments, supplements or other modifications subject to this Section 10.1(a).

provided, further, that the consent of the applicable Majority Facility Lenders shall be required with respect to any amendment that by its terms adversely affects the rights of
Lenders under such Facility in respect of payments hereunder in a manner different from such amendment that affects other Facilities.

Any such waiver and any such amendment, supplement or modification shall apply equally to each of the Lenders and shall be binding upon the Loan Parties, the Local
Borrowing Subsidiaries, the Lenders, the Issuing Lender, the Agents and all future holders of the Loans.  In the case of any waiver, the Loan Parties, the Lenders, the Issuing
Lender and the Agents shall be restored to their former position and rights hereunder and under the other Loan Documents, and any Default or Event of Default waived shall be
deemed to be cured and not continuing unless limited by the terms of such waiver; but no such waiver shall extend to any subsequent or other Default or Event of Default, or
impair any right consequent thereon.

Notwithstanding anything to the contrary herein, any amendment, modification, waiver or other action which by its terms requires the consent of all Lenders, all Revolving
Lenders or each affected Lender may be effected with the consent of the applicable Lenders other than Defaulting Lenders , except that (x) the Commitment of any such
Defaulting Lender may not be increased or extended, the maturity of the Loans of any such Defaulting Lender may not be extended, the rate of interest on any of such Loans
may not be reduced and the principal amount of any of such Loans may not be forgiven, in each case without the consent of such Defaulting Lender and (y) any amendment,
modification, waiver or other action that by its terms adversely affects any such Defaulting Lender in its capacity as a Lender in a manner that differs in any material respect
from, and is more adverse to such Defaulting Lender than it is to, other affected Lenders shall require the consent of such Defaulting Lender.

(b)          [reserved].

(c)          [reserved].
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(d)          In addition, notwithstanding the foregoing, this Agreement may be amended with the written consent of the Administrative Agent (not to be unreasonably
withheld, delayed or conditioned), the Borrower and the Lenders providing the relevant Refinancing Revolving Commitments (as defined below), as may be necessary or appropriate, in
the opinion of the Borrower and the Administrative Agent, to provide for the incurrence of Permitted Refinancing Obligations under this Agreement in the form of a new tranche of
Revolving Commitments hereunder (“Refinancing Revolving Commitments”), which Refinancing Revolving Commitments will be used to refinance or replace all or any portion of the
Revolving Commitments hereunder (“Refinanced Revolving Commitments”); provided, that:

(i)          the aggregate amount of such Refinancing Revolving Commitments shall not exceed the aggregate amount of such Refinanced Revolving Commitments (plus
accrued interest, fees, discounts, premiums and expenses); and

(ii)          except as otherwise permitted by this clause (d) and the definition of the term “Permitted Refinancing Obligations” (including with respect to maturity), all
terms applicable to such Refinancing Revolving Commitments shall be substantially identical to, or (when taken as a whole, as shall be determined in good faith by the
Borrower) less favorable to the Lenders providing such Refinancing Revolving Commitments than, those applicable to such Refinanced Revolving Commitments, other than for
any covenants and other terms applicable solely to any period after the Latest Maturity Date.  Any Refinancing Revolving Commitments that have the same terms shall
constitute a single Tranche hereunder.

The Borrower shall notify the Administrative Agent of the date on which the Borrower proposes that such Refinancing Revolving Commitments shall become effective, which shall be a
date not less than 10 Business Days (or such shorter period as the Administrative Agent may agree to) after the date on which such notice is delivered to the Administrative Agent;
provided, that no such Refinancing Revolving Commitments, and no amendments relating thereto, shall become effective, unless the Borrower shall deliver or cause to be delivered
documents of a type comparable to those described under clause (ix) of Section 2.25(b).

(e)          Furthermore, notwithstanding the foregoing, if following the Closing Date, the Administrative Agent and the Borrower shall have jointly identified an
ambiguity, mistake, omission, defect, or inconsistency, in each case, in any provision of this Agreement or any other Loan Document, then the Administrative Agent and the Borrower
shall be permitted to amend such provision and such amendment shall become effective without any further action or consent of any other party to this Agreement or any other Loan
Document if the same is not objected to in writing by the Required Lenders within five Business Days following receipt of notice thereof; it being understood that posting such
amendment electronically on the Platform to the Required Lenders shall be deemed adequate receipt of notice of such amendment.

(f)          Furthermore, notwithstanding the foregoing, this Agreement may be amended, supplemented or otherwise modified in accordance with Sections 2.25, 2.26,
7.11 and 10.16.

10.2          Notices; Electronic Communications.

(a)          All notices, requests and demands to or upon the respective parties hereto to be effective shall be in writing (including by telecopy), and, unless otherwise
expressly provided herein, shall be deemed to have been duly given or made when delivered or posted to the Platform, or three Business Days after being deposited in the mail, postage
prepaid, hand delivered or, in the case of telecopy notice, when sent (except in the case of a telecopy notice not given during normal business hours (New York time) for the recipient,
which shall be deemed to have been given at the opening of business on the next Business Day for the recipient), addressed as follows in the case of the Borrower or the Agents, and as
set forth in an administrative questionnaire delivered to the Administrative Agent in the case of the Lenders, or to such Person or at such other address as may be hereafter notified by the
respective parties hereto:
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The Borrower: Revlon Consumer Products Corporation
One New York Plaza
New York, New York 10004
Attention:  Michael T. Sheehan, Senior Vice President, Deputy General Counsel and Secretary
Telephone:  (212) 527-5539
Email:  Michael.Sheehan@revlon.com

  
Attention:  Siobhan Anderson
Email:  Siobhan.Anderson@revlon.com
 
Attention:  Donald Eng
Email:  Donald.Eng@revlon.com
 

With a copy (which shall not constitute notice) to:Paul, Weiss, Rifkind, Wharton &Garrison LLP
1285 Avenue of the Americas
New York, New York 10019-6064
Attention:  Catherine Goodall
Telecopy:  (212) 492-0919
Telephone: (212)373-3919
Email: CGoodall@paulweiss.com
 

Agents: For loan borrowing notices, continuations, conversions, and payments:
 
Citibank, N.A.
Citigroup / ABTF Global Loans
1615 Brett Road
New Castle, DE 19720
Attention:  Kimberly M. Shelton
Email: Kimberly.Shelton@citi.com
 
For financial statements, certificates, other information:
 
Citibank, N.A.
Asset Based & Transitional Finance
390 Greenwich Street, 1st Fl
New York, NY 10013
Attention:  Thomas Halsch
Email: Thomas.Halsch@citi.com
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With a copy (which shall not
constitute notice) to:

Latham & Watkins LLP
885 Third Avenue
New York, NY 10022
Attention: Eugene Mazzaro / Alfred Xue
Telecopy:  (212) 751-4864
Telephone:  (212) 906-1200
Email: Eugene.Mazzaro@lw.com / Alfred.Xue@lw.com
 

Issuing Lenders: Citibank, N.A.
Citigroup / ABTF Global Loans
1615 Brett Road
New Castle, DE 19720
Attention:  Kimberly M. Shelton
Email: Kimberly.Shelton@citi.com
 
JPMorgan Chase Bank, N.A.
277 Park Avenue, 22nd Floor
New York, NY 10172
Attention:  Donna DiForio
Email: Donna.DiForio@jpmorgan.com
 
Bank of America, N.A.
 
Business Capital-Trade & International Services Group
450 B Street, Suite 430
San Diego, CA 92101
Attention:  JoAnn Regina
Vice President, Credit Support Manager
Telecopy:  (619) 515-5793
Telephone:  (904) 312-5688
Email: JoAnn.Regina@BAML.com
 

Swingline Lender: Citibank, N.A.
Citigroup / ABTF Global Loans
1615 Brett Road
New Castle, DE 19720
Attention:  Kimberly M. Shelton
Email: Kimberly.Shelton@citi.com

provided, that any notice, request or demand to or upon the Agents, the Lenders or the Borrower shall not be effective until received.

(b)          Notices and other communications to the Lenders hereunder may be delivered or furnished by posting to the Platform or by any electronic communications
pursuant to procedures approved by the Administrative Agent; provided, that the foregoing shall not apply to notices pursuant to Section 2 unless otherwise agreed by the Administrative
Agent and the applicable Lender.  Any Agent or the Borrower may, in its discretion, agree to accept notices and other communications to it hereunder by electronic communications
pursuant to procedures approved by it; provided, that approval of such procedures may be limited to particular notices or communications.
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(c)          The Borrower, each Agent and each Lender hereby acknowledges that (i) Holdings, the Borrower, the Administrative Agent and/or the Joint Lead Arrangers
will make available to the Lenders, the Issuing Lenders and the Swingline Lender 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 (ii) certain of the Lenders (each, a “Public Lender”)
may have personnel who do not wish to receive information other than information that is publicly available, or not material with respect to Holdings, the Borrower or its Subsidiaries, or
their respective securities, for purposes of the United States Federal and state securities laws (collectively, “Public Information”).  The Borrower hereby agrees that it will use
commercially reasonable efforts to identify that portion of the Borrower Materials that is Public Information and that (w) all such Borrower Materials 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 Issuing Lenders, the Swingline Lender and the Lenders to treat such Borrower Materials as containing only
Public Information (although it may be sensitive and proprietary) (provided, however, that to the extent such Borrower Materials constitute Confidential Information, they shall be
treated as set forth in Section 10.14); (y) 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 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”; provided, that there is no requirement that the Borrower identify any such information as “PUBLIC.”

(d)          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 Related Persons (collectively, the “Agent Parties”) have any liability to the Borrower, any Lender, any Issuing Lender, the Swingline Lender 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, bad faith or willful misconduct of such Agent Party or any of its Related Persons; provided, however,
that in no event shall any Agent Party have any liability to the Borrower, any Lender, any Issuing Lender, the Swingline Lender or any other Person for indirect, special, incidental,
consequential or punitive damages (as opposed to direct or actual damages).

(e)          Each of the Borrower, the Administrative Agent, each Issuing Lender and the Swingline Lender may change its address, telecopier or telephone number for
notices and other communications hereunder by notice to such other Persons.  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, each Issuing Lender and the Swingline Lender.  In addition, each Lender agrees to notify the
Administrative Agent from time to time to ensure that the Administrative Agent has on record (i) an effective address, contact name, telephone number, telecopier number and electronic
mail address to which notices and other communications may be sent and (ii) accurate wire instructions for such Lender.  Furthermore, each Public Lender 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 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 information other than Public
Information.
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(f)          The Administrative Agent, the Issuing Lenders, the Swingline Lender and the Lenders shall be entitled to rely and act upon any notices (including telephonic
notices of borrowing) believed in good faith by the Administrative Agent to be 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 (ii) the terms thereof, as understood by the recipient, varied from any confirmation
thereof.  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.

10.3          No Waiver; Cumulative Remedies.

(a)          No failure to exercise and no delay in exercising, on the part of any Agent or any Lender, any right, remedy, power or privilege hereunder or under the other
Loan Documents shall operate as a waiver thereof; 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 are cumulative and not exclusive of any rights,
remedies, powers and privileges provided by law.

(b)          Notwithstanding anything to the contrary contained herein or in any other Loan Document, the authority to enforce rights and remedies hereunder and under
the other Loan Documents against the Loan Parties or the Local Borrowing Subsidiaries or any of them shall be vested exclusively in, and all actions and proceedings at law in
connection with such enforcement shall be instituted and maintained exclusively by, the Administrative Agent in accordance with Section 8.1 for the benefit of all the Lenders, the
Issuing Lenders and the Swingline Lender; provided, however, that the foregoing shall not prohibit (i) each Agent from exercising on its own behalf the rights and remedies that inure to
its benefit (solely in its capacity as Agent) hereunder and under the other Loan Documents, (ii) each Issuing Lender from exercising the rights and remedies that inure to its benefit
(solely in its capacity as Issuing Lender, as the case may be) hereunder and under the other Loan Documents and the Swingline Lender from exercising the rights and remedies that inure
to its benefit (solely in its capacity as Swingline Lender, as the case may be) hereunder and under the other Loan Documents, (iii) any Lender from exercising setoff rights in accordance
with Section 10.7(b) or (c), as applicable (subject to the terms of Section 10.7(a)), or (iv) any Lender from filing proofs of claim or appearing and filing pleadings on its own behalf
during the pendency of a proceeding relative to any Loan Party or Local Borrowing Subsidiary under any Debtor Relief Law.

10.4          Survival of Representations and Warranties.  All representations and warranties made hereunder, in the other Loan Documents and in any document,
certificate or statement delivered pursuant hereto or in connection herewith shall survive the execution and delivery of this Agreement and the making of the Loans and other extensions
of credit hereunder.
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10.5          Payment of Expenses; Indemnification.  Except with respect to Taxes which are addressed in Section 2.20, the Borrower agrees:

(a)          to pay or reimburse each Agent for all of its reasonable and documented out-of-pocket costs and expenses incurred in connection with the syndication of the
Facilities (other than fees payable to syndicate members), any Appraisals in accordance with the terms hereof, and the development, preparation, execution and delivery of this
Agreement and the other Loan Documents and any other documents prepared in connection herewith or therewith and any amendment, supplement or modification hereto or thereto,
and, as to the Agents only, the administration of the transactions contemplated hereby and thereby, including the reasonable fees and disbursements and other charges of a single firm of
counsel to the Agents (plus one firm of special regulatory counsel and one firm of local counsel per material jurisdiction as may reasonably be necessary in connection with collateral
matters) in connection with all of the foregoing;

(b)          to pay or reimburse each Lender and each Agent for all their reasonable and documented out-of-pocket costs and expenses incurred in connection with the
enforcement of any rights under this Agreement, the other Loan Documents and any such other documents referred to in Section 10.5(a) above (including all such costs and expenses
incurred in connection with any legal proceeding, including any proceeding under any Debtor Relief Law or in connection with any workout or restructuring), including the documented
fees and disbursements of a single firm of counsel and, if necessary, a single firm of special regulatory counsel and a single firm of local counsel per material jurisdiction as may
reasonably be necessary, for the Agents and the Lenders, taken as a whole and, in the event of an actual or perceived conflict of interest, where the Agent or Lender affected by such
conflict informs the Borrower and thereafter retains its own counsel, one additional counsel for each Lender or Agent  or group of Lenders or Agents subject to such conflict; and

(c)          to pay, indemnify or reimburse each Lender, each Agent, each Issuing Lender, the Swingline Lender, each Joint Lead Arranger, each Joint Bookrunner and
their respective Affiliates, and their respective partners that are natural persons, members that are natural persons, officers, directors, employees, trustees, advisors, agents and controlling
Persons (each, an “Indemnitee”) for, and hold each Indemnitee harmless from and against any and all other liabilities, obligations, losses, damages, penalties, costs, expenses or
disbursements arising out of any actions, judgments or suits of any kind or nature whatsoever, arising out of or in connection with any claim, action or proceeding (any of the foregoing,
a “Proceeding”) relating to or otherwise with respect to the execution, delivery, enforcement, performance and administration of this Agreement, the other Loan Documents and any such
other documents referred to in Section 10.5(a) above and the transactions contemplated hereby and thereby, including any of the foregoing relating to the use of proceeds of the Loans,
Letters of Credit (including any refusal by the Issuing Lender 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 the violation of, noncompliance with or liability under, any Environmental Law applicable to the operations of the Borrower,
any of its Subsidiaries or any of the Properties and the reasonable fees and disbursements and other charges of legal counsel in connection with claims, actions or proceedings by any
Indemnitee against the Borrower hereunder (all the foregoing in this clause (c), collectively, the “Indemnified Liabilities”);

provided, that, the Borrower shall not have any obligation hereunder to any Indemnitee with respect to Indemnified Liabilities to the extent such Indemnified Liabilities have resulted
from (i) the gross negligence, bad faith or willful misconduct of such Indemnitee or its Related Persons as determined by a court of competent jurisdiction in a final non-appealable
decision (or settlement tantamount thereto), (ii) a material breach of the Loan Documents by such Indemnitee or its Related Persons as determined by a court of competent jurisdiction in
a final non-appealable decision (or settlement tantamount thereto), (iii) disputes solely among Indemnitees or their Related Persons and not arising from any act or omission by any
Parent Company, Holdings, Borrower or any of its Subsidiaries (it being understood that this clause (iii) shall not apply to the indemnification of an Agent or an Arranger in a suit
involving an Agent or an Arranger, in each case, in its capacity as such, unless such suit has resulted from the gross negligence, bad faith or willful misconduct of such Agent or
Arranger as determined by a court of competent jurisdiction in a final non-appealable decision (or settlement tantamount thereto)) or (iv) any settlement of any Proceeding effected
without the Borrower’s consent (which consent shall not be unreasonably withheld, conditioned or delayed), but if settled with the Borrower’s written consent or if there is a judgment by
a court of competent jurisdiction in any such Proceeding, the Borrower shall indemnify and hold harmless each Indemnitee from and against any and all losses, claims, damages,
liabilities and expenses by reason of such settlement or judgment in accordance with the other provisions of this Section 10.5.
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No Indemnitee referred to above shall be liable for any damages arising from the use by unintended recipients of any information or other material distributed by it through
telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the transactions contemplated hereby or
thereby.

For purposes hereof, a “Related Person” of an Indemnitee means (i) if the Indemnitee is any Agent or any of its Affiliates or their respective partners that are natural persons,
members that are natural persons, officers, directors, employees, agents and controlling Persons, any of such Agent and its Affiliates and their respective officers, directors, employees,
agents and controlling Persons; provided, that solely for purposes of Section 9, references to each Agent’s Related Persons shall also include such Agent’s trustees and advisors, and (ii)
if the Indemnitee is any Lender or any of its Affiliates or their respective partners that are natural persons, members that are natural persons, officers, directors, employees, agents and
controlling Persons, any of such Lender and its Affiliates and their respective officers, directors, employees, agents and controlling Persons.  All amounts due under this Section 10.5
shall be payable promptly after receipt of a reasonably detailed invoice therefor.  Statements payable by the Borrower pursuant to this Section 10.5 shall be submitted to the Borrower at
the address thereof set forth in Section 10.2, or to such other Person or address as may be hereafter designated by the Borrower in a written notice to the Administrative Agent.

The agreements in this Section 10.5 shall survive repayment of the Obligations.

10.6        Successors and Assigns; Participations and Assignments.

(a)          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 (including any Affiliate of any Issuing Lender that issues any Letter of Credit), except that (i) the Borrower may not assign or otherwise transfer any of its rights or obligations
hereunder (other than in accordance with Section 7.4(j)) without the prior written consent of each Lender (and any attempted assignment or transfer by the Borrower without such
consent shall be null and void) and (ii) subject to Sections 2.24 and 2.26(e), no Lender may assign or otherwise transfer its rights or obligations hereunder except in accordance with this
Section 10.6.

(b)          iv)          Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may, in compliance with applicable law, assign (other than to any
Disqualified Institution or a natural person) to one or more assignees (each, an “Assignee”), all or a portion of its rights and obligations under this Agreement (including all or a portion
of its Commitments and the Loans at the time owing to it) with the prior written consent (such consent not to be unreasonably withheld or delayed, it being understood that it shall be
deemed reasonable for the Borrower to withhold such consent in respect of a prospective Lender if the Borrower reasonably believes such prospective Lender would constitute a
Disqualified Institution) of:
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(1)          the Borrower; provided, that no consent of the Borrower shall be required for an assignment of (x) Revolving Loans or Revolving Commitments to a
Revolving Lender, an Affiliate of a Revolving Lender, or an Approved Fund of a Revolving Lender (other than a Defaulting Lender) or (y) any Loan or Commitment if
an Event of Default under Section 8.1(a) or 8.1(f) has occurred and is continuing, any other Person;  provided, further, that a consent under this clause (A) shall be
deemed given if the Borrower shall not have objected in writing to a proposed assignment within ten Business Days after receipt by it of a written notice thereof from
the Administrative Agent;

(2)          the Administrative Agent; provided, that no consent of the Administrative Agent shall be required for an assignment to a Lender, an Affiliate of a
Lender or an Approved Fund (other than a Defaulting Lender); and

(3)          each Issuing Lender and Swingline Lender.

(ii)          Subject to Sections 2.24 and 2.26(e), assignments shall be subject to the following additional conditions:

(1)          except in the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund or an assignment of the entire remaining amount of the
assigning Lender’s Commitments or Loans under any Facility, the amount of the Commitments or Loans of the assigning Lender subject to each such assignment
(determined as of (I) the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent or (II) if earlier, the “trade
date” (if any) specified in such Assignment and Assumption) shall not be less than $5,000,000 unless the Borrower and the Administrative Agent otherwise consent;
provided, that (1) no such consent of the Borrower shall be required if an Event of Default under Section 8.1(a) or 8.1(f) has occurred and is continuing and (2) such
amounts shall be aggregated in respect of each Lender and its Affiliates or Approved Funds, if any;

(2)          the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption via an electronic settlement
system acceptable to the Administrative Agent and the Borrower (or, at the Borrower’s request, manually) together with a processing and recordation fee of $3,500 to
be paid by either the applicable assignor or assignee (which fee may be waived or reduced in the sole discretion of the Administrative Agent); provided, that only one
such fee shall be payable in the case of contemporaneous assignments to or by two or more related Approved Funds; and

(3)          the Assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an administrative questionnaire and all applicable tax forms.

For the purposes of this Section 10.6, “Approved Fund” means any Person (other than a natural person) that is engaged in making, purchasing, holding or investing in bank
loans and similar extensions of credit in the ordinary course and that is administered or managed by (I) a Lender, (II) an Affiliate of a Lender, (III) an entity or an Affiliate of an entity
that administers or manages a Lender or (IV) an entity or an Affiliate of an entity that is the investment advisor to a Lender.  Notwithstanding the foregoing, no Lender shall be permitted
to make assignments under this Agreement to any Disqualified Institutions without the written consent of the Borrower.
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(iii)          Subject to acceptance and recording thereof pursuant to paragraph (b)(v) below, from and after the effective date specified in each Assignment and
Assumption the Assignee thereunder shall be a party hereto 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 extent of the interest assigned by such Assignment and Assumption be released from its
obligations under this Agreement (and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this Agreement, such
Lender shall cease to be a party hereto but shall continue to be subject to the obligations under and entitled to the benefits of Sections 2.19, 2.20, 2.21, 10.5 and 10.14).  Any
assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this Section 10.6 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 paragraph (c) of this Section 10.6 (and will be required to comply therewith), other than
any sale to a Disqualified Institution, which shall be null and void.

(iv)          The Administrative Agent, acting for this purpose as a non-fiduciary agent of the Borrower, shall maintain at one of its offices 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 amount of the Loans and L/C
Obligations owing to, each Lender pursuant to the terms hereof from time to time (the “Register”).  The Borrower, the Local Borrowing Subsidiaries, the Administrative Agent,
the Issuing Lenders, the Swingline Lender 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 (and the entries in the Register shall be conclusive absent demonstrable error for such purposes), notwithstanding notice to the contrary.  The
Register shall be available for inspection by the Borrower, the Local Borrowing Subsidiaries, the Issuing Lenders, the Swingline Lender and any Lender, at any reasonable time
and from time to time upon reasonable prior notice.

(v)          Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender and an Assignee (except as contemplated by Sections 2.24
and 2.26(e)), the Assignee’s completed administrative questionnaire (unless the Assignee shall already be a Lender hereunder) and all applicable tax forms, the processing and
recordation fee referred to in paragraph (b) of this Section 10.6 (unless waived by the Administrative Agent) and any written consent to such assignment required by paragraph
(b) of this Section, the Administrative Agent shall accept such Assignment and Assumption and promptly record the information contained therein in the Register.  No
assignment shall be effective for purposes of this Agreement unless it has been recorded in the Register as provided in this paragraph.

(c)          v)          Any Lender may, without the consent of any Person, in compliance with applicable law, sell participations (other than to any Disqualified Institution)
to one or more banks or other entities (a “Participant”), in all or a portion of such Lender’s rights and obligations under this Agreement (including all or a portion of its Commitments
and the Loans owing to it); provided, that (A) such Lender’s obligations under this Agreement shall remain unchanged, (B) such Lender shall remain solely responsible to the other
parties hereto for the performance of such obligations and (C) the Borrower, the Local Borrowing Subsidiaries, the Administrative Agent, the Issuing Lenders, the Swingline Lender and
the other Lenders shall continue to deal solely and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement.  Any agreement pursuant to
which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of
any provision of this Agreement; provided, that such agreement may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or
waiver that (1) requires the consent of each Lender directly and adversely affected thereby   pursuant to the proviso to the second sentence of Section 10.1 and (2) directly affects such
Participant.  Subject to paragraph (c)(ii) of this Section 10.6, the Borrower and Local Borrowing Subsidiaries agree that each Participant shall be entitled to the benefits of Sections 2.19,
2.20 and 2.21 (if such Participant agrees to have related obligations thereunder (it being understood that the documentation required under Section 2.20 shall be delivered to the
participating Lender)) to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section 10.6.  Notwithstanding the foregoing,
no Lender shall be permitted to sell participations under this Agreement to any Disqualified Institutions without the written consent of the Borrower.
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(ii)          A Participant shall not be entitled to receive any greater payment under Section 2.19, 2.20 or 2.21 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 to such
greater amounts.  No Participant shall be entitled to the benefits of Section 2.20 unless such Participant complies with Section 2.20(e), (g) or (j), as (and to the extent)
applicable, as if such Participant were a Lender (it being understood that the documentation required under Section 2.20 shall be delivered to the participating Lender).

(iii)          Each Lender that sells a participation, acting solely for U.S. federal income tax purposes as a non-fiduciary agent of the Borrower, shall maintain at one of its
offices a register on which it enters the name and addresses 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”); provided, that no Lender shall have any obligation to disclose all or any portion of the Participant Register to any
Person (including the identity of any Participant or any information relating to a Participant’s interest in any Commitments, Loans, Letters of Credit or its other obligations
under this Agreement) except to the extent that the relevant parties, acting reasonably and in good faith, determine that such disclosure is necessary to establish that such
Commitment, Loan, Letter of Credit or other obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations.  Unless otherwise required by
the IRS, any disclosure required by the foregoing sentence shall be made by the relevant Lender directly and solely to the IRS.  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.  For the avoidance of doubt, the Administrative Agent (it its capacity as such) shall have no responsibility for
maintaining a Participant Register.

(d)          Any Lender may, without the consent of or notice to the Administrative Agent or the Borrower, at any time pledge or assign a security interest in all or any
portion of its rights under this Agreement to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank or other central
banking authority, and this Section 10.6 shall not apply to any such pledge or assignment of a security interest; provided, that no such pledge or assignment of a security interest shall
release a Lender from any of its obligations hereunder or substitute any such pledgee or Assignee for such Lender as a party hereto.

(e)          The Borrower, upon receipt of written notice from the relevant Lender, agrees to issue Notes to any Lender requiring the same (in the case of an assignment,
following surrender by the assigning Lender of all Notes representing its assigned interests).
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(f)          The Borrower may prohibit any assignment if it would require the Borrower to make any filing with any Governmental Authority or qualify any Loan or Note
under the laws of any jurisdiction and the Borrower shall be entitled to request and receive such information and assurances as it may reasonably request from any Lender or any
Assignee to determine whether any such filing or qualification is required or whether any assignment is otherwise in accordance with applicable law.

(g)          [reserved].

(h)          [reserved].

(i)          None of the Sponsor, any Affiliate thereof, Holdings or any of its Subsidiaries may acquire by assignment, participation or otherwise any right to or interest in
any of the Commitments or Loans hereunder (and any such attempted acquisition shall be null and void).

(j)          [reserved].

(k)          Notwithstanding anything to the contrary contained herein, the replacement of any Lender pursuant to Section 2.24 or 2.26(e) shall be deemed an assignment
pursuant to Section 10.6(b) and shall be valid and in full force and effect for all purposes under this Agreement.

(l)          Any assignor of a Loan or Commitment or seller of a participation hereunder shall be entitled to rely conclusively on a representation of the assignee Lender or
purchaser of such participation in the relevant Assignment and Assumption or participation agreement, as applicable, that such assignee or purchaser is not a Disqualified Institution. 
None of the Joint Lead Arrangers, the Joint Bookrunners or the Agents shall have any responsibility or liability for monitoring the list or identities of, or enforcing provisions relating to,
Disqualified Institutions.  Without limiting the generality of the foregoing, the Administrative Agent shall not (x) be obligated to ascertain, monitor or inquire as to whether any Lender
or Participant or prospective Lender or Participant is a Disqualified Institution or (y) have any liability with respect to or arising out of any assignment or participation of Loans, or
disclosure of confidential information, to any Disqualified Institution.

10.7       Adjustments; Set off.

(a)          Except to the extent that this Agreement provides for payments to be allocated to a particular Lender or to the Lenders under a particular Facility, if any
Lender (a “Benefited Lender”) shall at any time receive any payment of all or part of the Obligations owing to it, or receive any collateral in respect thereof (whether voluntarily or
involuntarily, by setoff, pursuant to events or proceedings of the nature referred to in Section 8.1(f), or otherwise) in a greater proportion than any such payment to or collateral received
by any other Lender, if any, in respect of such other Lender’s Obligations, such Benefited Lender shall purchase for cash from the other Lenders a participating interest in such portion of
each such other Lender’s Obligations, or shall provide such other Lenders with the benefits of any such collateral, as shall be necessary to cause such Benefited Lender to share the
excess payment or benefits of such collateral ratably with each of the Lenders; provided, however, that (i) if all or any portion of such excess payment or benefits is thereafter recovered
from such Benefited Lender, such purchase shall be rescinded, and the purchase price and benefits returned, to the extent of such recovery, but without interest and (ii) the provisions of
this Section 10.7 shall not be construed to apply to any payment made by any Loan Party or Local Borrowing Subsidiary pursuant to and in accordance with the express terms of this
Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans to any assignee or participant.
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(b)          In addition to any rights and remedies of the Revolving Lenders provided by law, each Revolving Lender shall have the right, without prior notice to the
Company, any such notice being expressly waived by the Company to the extent permitted by applicable law, upon any amount becoming due and payable by the Company hereunder
(whether at the stated maturity, by acceleration or otherwise) after the expiration of any cure or grace periods, to set off and appropriate and apply against such amount any and all
deposits (general or special, time or demand, provisional or final but excluding trust accounts), in any currency, and any other credits, indebtedness or claims, in any currency, in each
case whether direct or indirect, absolute or contingent, matured or unmatured, at any time held or owing by such Revolving Lender or any Affiliate, branch or agency thereof to or for the
credit or the account of the Company.  Each Revolving Lender agrees promptly to notify the Company and the Administrative Agent after any such setoff and application made by such
Revolving Lender; provided, that the failure to give such notice shall not affect the validity of such setoff and application.

(c)          In addition to any rights and remedies of the Local Fronting Lenders provided by law, upon both the occurrence of an Event of Default and acceleration of the
obligations owing in connection with this Agreement, each Local Fronting Lender shall have the right, without prior notice to the applicable Local Borrowing Subsidiary, any such notice
being expressly waived to the extent permitted by applicable law, to set off and apply against any indebtedness, whether matured or unmatured, of such Local Borrowing Subsidiary to
such Local Fronting Lender any amount owing from such Local Fronting Lender to such Local Borrowing Subsidiary at, or at any time after, the happening of both of the above
mentioned events, and such right of set-off may be exercised by such Local Fronting Lender against such Local Borrowing Subsidiary or against any trustee in bankruptcy, debtor in
possession, assignee for the benefit of creditors, receiver, custodian or execution, judgment or attachment creditor of such Local Borrowing Subsidiary, or against anyone else claiming
through or against such Local Borrowing Subsidiary or such trustee in bankruptcy, debtor in possession, assignee for the benefit of creditors, receivers, or execution, judgment or
attachment creditor, notwithstanding the fact that such right of set-off shall not have been exercised by such Local Fronting Lender prior to the making, filing or issuance, or service upon
such Local Fronting Lender of, or of notice of, any such petition, assignment for the benefit of creditors, appointment or application for the appointment of a receiver, or issuance of
execution, subpoena, order or warrant.  Each Local Fronting Lender agrees promptly to notify the applicable Local Borrowing Subsidiary and the Administrative Agent after any such
set-off and application made by such Local Fronting Lender; provided, however, that the failure to give such notice shall not affect the validity of such set-off and application.

10.8        Counterparts.  This Agreement may be executed by one or more of the parties to this Agreement on any number of separate counterparts, and all of said
counterparts taken together shall be deemed to constitute one and the same instrument.  Delivery of an executed signature page of this Agreement by facsimile or electronic (i.e., “pdf” or
“tiff”) transmission shall be effective as delivery of a manually executed counterpart hereof.  A set of the copies of this Agreement signed by all the parties shall be lodged with the
Borrower and the Administrative Agent.

10.9        Severability.  Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

10.10      Integration.  This Agreement and the other Loan Documents represent the entire agreement of the Borrower, the Agents and the Lenders with respect to the
subject matter hereof and thereof.
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10.11      GOVERNING LAW.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

10.12      Submission to Jurisdiction; Waivers.  Each party hereto hereby irrevocably and unconditionally:

(a)          submits for itself and its Property in any legal action or proceeding relating to this Agreement and the other Loan Documents and any Letter of Credit to
which it is a party to the exclusive general jurisdiction of the Supreme Court of the State of New York for the County of New York (the “New York Supreme Court”), and the United
States District Court for the Southern District of New York (the “Federal District Court” and, together with the New York Supreme Court, the “New York Courts”), and appellate courts
from either of them; provided, that nothing in this Agreement shall be deemed or operate to preclude (i) any Agent from bringing suit or taking other legal action in any other jurisdiction
to realize on the Collateral or any other security for the Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or defense that this
Section 10.12 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment or other court order in favor of the Administrative
Agent or the Collateral Agent, (ii) any party from bringing any legal action or proceeding in any jurisdiction for the recognition and enforcement of any judgment and (iii) if all such
New York Courts decline jurisdiction over any person, or decline (or in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or proceeding, a
legal action or proceeding may be brought with respect thereto in another court having jurisdiction;

(b)          consents that any such action or proceeding may be brought in the New York Courts and appellate courts from either of them, and waives any objection that it
may now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to plead
or claim the same;

(c)          agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to it at its address set forth in Section 10.2 or at such other address of which the Administrative Agent shall have been notified pursuant thereto;

(d)          agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law; and

(e)          waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal action or proceeding referred to in this Section
10.12 any special, exemplary, punitive or consequential damages (provided, that such waiver shall not limit the indemnification obligations of the Loan Parties to the extent such special,
exemplary, punitive or consequential damages are included in any third party claim with respect to which the applicable Indemnitee is entitled to indemnification under Section 10.5).

10.13          Acknowledgments.  The Borrower hereby acknowledges that:
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(a)          it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents;

(b)          neither the Agents nor any Lender has any fiduciary relationship with or duty to the Borrower arising out of or in connection with this Agreement or any of
the other Loan Documents, and the relationship between the Agents and Lenders, on the one hand, and the Borrower, on the other hand, in connection herewith or therewith is solely that
of debtor and creditor;

(c)          no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated hereby among the Lenders or
among the Borrower and the Lenders;

(d)          no advisory or agency relationship between it and any Agent or Lender (in their capacities as such) is intended to be or has been created in respect of any of
the transactions contemplated hereby,

(e)          the Agents and the Lenders, on the one hand, and the Borrower, on the other hand, have an arms-length business relationship,

(f)          the Borrower is capable of evaluating and understanding, and understands and accepts, the terms, risks and conditions of the transactions contemplated hereby
and by the other Loan Documents,

(g)          each of the Agents and the Lenders is engaged in a broad range of transactions that may involve interests that differ from the interests of the Borrower and
none of the Agents or the Lenders has any obligation to disclose such interests and transactions to the Borrower by virtue of any advisory or agency relationship, and

(h)          none of the Agents or the Lenders (in their capacities as such) has advised the Borrower as to any legal, tax, investment, accounting or regulatory matters in
any jurisdiction (including the validity, enforceability, perfection or avoidability of any aspect of any of the transactions contemplated hereby under applicable law, including the U.S.
Bankruptcy Code or any consents needed in connection therewith), and none of the Agents or the Lenders (in their capacities as such) shall have any responsibility or liability to the
Borrower with respect thereto and the Borrower has consulted with its own advisors regarding the foregoing to the extent it has deemed appropriate.

To the fullest extent permitted by law, the Borrower hereby waives and releases any claims that it may have against the Agents and the Lenders with respect to any breach or alleged
breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby.

10.14      Confidentiality.  Each of the Agents and the Lenders agree to treat any and all information, regardless of the medium or form of communication, that is
disclosed, provided or furnished, directly or indirectly, by or on behalf of the Borrower or any of its Affiliates in connection with this Agreement or the transactions contemplated hereby
(including any potential amendments, modifications or waivers, or any request therefor), whether furnished before or after the Closing Date (“Confidential Information”), as strictly
confidential and not to use Confidential Information for any purpose other than evaluating the Transactions and negotiating, making available, syndicating and administering this
Agreement (the “Agreed Purposes”).  Without limiting the foregoing, each Agent and each Lender agrees to treat any and all Confidential Information with adequate means to preserve
its confidentiality, and each Agent and each Lender agrees not to disclose Confidential Information, at any time, in any manner whatsoever, directly or indirectly, to any other Person
whomsoever, except:
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(1) to its partners that are natural persons, members that are natural persons, directors, officers, employees, counsel, advisors, trustees and Affiliates (collectively, the
“Representatives”), to the extent necessary to permit such Representatives to assist in connection with the Agreed Purposes (it being understood that the
Representatives to whom such disclosure is made will be informed of the confidential nature of such Confidential Information and instructed to keep such Confidential
Information confidential, with the applicable Agent or Lender responsible for the breach of this Section 10.14 by such Representatives as if they were party hereto);

(2) to any pledgee referred to in Section 10.6(d) and prospective Lenders and participants in connection with the syndication (including secondary trading) of the Facilities
and Commitments and Loans hereunder (excluding any Disqualified Institution), in each case who are informed of the confidential nature of the information and agree
to observe and be bound by standard confidentiality terms at least as favorable to the Borrower and its Affiliates as those contained in this Section 10.14;

(3) to any party or prospective party (or their advisors) to any swap, derivative or similar transaction under which payments are made by reference to the Borrower and the
Obligations, this Agreement or payments hereunder, in each case who are informed of the confidential nature of the information and agree to observe and be bound by
standard confidentiality terms at least as favorable to the Borrower and its Affiliates as those contained in this Section 10.14;

(4) upon the request or demand of any Governmental Authority having or purporting to have jurisdiction over it;

(5) in response to any order of any Governmental Authority or as may otherwise be required pursuant to any Requirement of Law, provided, that in the case of clauses (4)
and (5), the disclosing Agent or Lender, as applicable, agrees, to the extent practicable and not prohibited by applicable Law, to notify the Borrower prior to such
disclosure and cooperate with the Borrower in obtaining an appropriate protective order (except with respect to any audit or examination conducted by bank
accountants or any governmental bank regulatory authority exercising examination or regulatory authority);

(6) to the extent reasonably required or necessary, in connection with any litigation or similar proceeding relating to the Facilities;

(7) information that has been publicly disclosed other than in breach of this Section 10.14;

(8) to the National Association of Insurance Commissioners or any similar organization or any nationally recognized rating agency that requires access to information
about a Lender’s investment portfolio in connection with ratings issued with respect to such Lender or in connection with examinations or audits of such Lender;

(9) to the extent reasonably required or necessary, in connection with the exercise of any remedy under the Loan Documents; provided, that each Agent and Lender uses
commercially reasonable efforts to ensure that such information is kept confidential in connection with such exercise of remedies and the recipient is informed of the
confidential nature of the information;

(10) to the extent the Borrower has consented to such disclosure in writing;
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(11) to any other party to this Agreement;

(12) to the extent that such information is received from a third party that is not, to such Agent or Lender’s knowledge, subject to contractual or fiduciary confidentiality
obligations owing to the Borrower and its Affiliates and their related parties;

(13) to the extent that such information is independently developed by such Agent or Lender; or

(14) by the Administrative Agent to the extent reasonably required or necessary to obtain a CUSIP for any Loans or Commitment hereunder, to the CUSIP Service Bureau.

Each Agent and each Lender acknowledges that (i) Confidential Information includes information that is not otherwise publicly available and that such non-public information may
constitute confidential business information which is proprietary to the Borrower and/or its Affiliates and (ii) the Borrower has advised the Agents and the Lenders that it is relying on
the Confidential Information for its success and would not disclose the Confidential Information to the Agents and the Lenders without the confidentiality provisions of this Agreement. 
All information, including requests for waivers and amendments, furnished by the Borrower or the Administrative Agent pursuant to, or in the course of administering, this Agreement
will be syndicate-level information, which may contain material non-public information about the Borrower and its Affiliates and their related parties or their respective securities. 
Accordingly, each Lender represents to the Borrower and the Administrative Agent that it has identified in its administrative questionnaire a credit contact who may receive information
that may contain material non-public information in accordance with its compliance procedures and applicable law, including Federal and state securities laws.  Notwithstanding any
other provision of this Agreement, any other Loan Document or any Assignment and Assumption, the provisions of this Section 10.14 shall survive with respect to each Agent and
Lender until the second anniversary of such Agent or Lender ceasing to be an Agent or a Lender, respectively.

10.15      Release of Collateral and Guarantee Obligations; Subordination of Liens.

(a)          Notwithstanding anything to the contrary contained herein or in any other Loan Document, upon request of the Borrower in connection with any Disposition
of Property permitted by the Loan Documents (including by way of merger and including any assets transferred to a Subsidiary that is not a Loan Party in a transaction permitted by this
Agreement) or any Loan Party becoming an Excluded Subsidiary or ceasing to be a Subsidiary, all Liens and Guarantees on such assets or all assets of such Excluded Subsidiary or
former Subsidiary shall automatically terminate and the Collateral Agent shall (without notice to, or vote or consent of, any Lender, or any Affiliate of any Lender that is a party to any
Specified Hedge Agreement or documentation in respect of Specified Cash Management Obligations or Specified Additional Obligations) execute and deliver all releases reasonably
necessary or desirable (i) to evidence the release of Liens created in any Collateral being Disposed of in such Disposition (including any assets of any Loan Party that becomes an
Excluded Subsidiary) or of such Excluded Subsidiary or former Subsidiary, as applicable, (ii) to provide notices of the termination of the assignment of any Property for which an
assignment had been made pursuant to any of the Loan Documents which is being Disposed of in such Disposition or of such Excluded Subsidiary or former Subsidiary, as applicable,
and (iii) to release the  Guarantee and any other obligations under any Loan Document of any Person being Disposed of in such Disposition or which becomes an Excluded Subsidiary or
former Subsidiary, as applicable.  Any representation, warranty or covenant contained in any Loan Document relating to any such Property so Disposed of (other than Property Disposed
of to the Borrower or any of its Restricted Subsidiaries) or of a Loan Party which becomes an Excluded Subsidiary or former Subsidiary, as applicable, shall no longer be deemed to be
repeated once such Property is so Disposed of.  In addition, upon the reasonable request of the Borrower in connection with (A) any Lien of the type permitted by Section 7.3(g) on
Excluded Collateral to secure Indebtedness to be incurred pursuant to Section 7.2(c) (or pursuant to Section 7.2(d), 7.2(j), or 7.2(v) if such Indebtedness is of the type that is
contemplated by Section 7.2(c)) if the holder of such Lien so requires, (B) any Lien securing Indebtedness pursuant to Section 7.2(t)(x) if the holder of such Lien so requires and
pursuant to Section 7.2(t)(y) if the holder of such Lien so requires and if the holder of the applicable Indebtedness being refinanced also so requires, and in each case to the extent
constituting Excluded Collateral, (C) any Lien of the type permitted by Sections 7.3(o), 7.3(r)(i), 7.3(t) or 7.3(bb), in each case, to the extent the obligations giving rise to such permitted
Lien prohibit (or require the release of) the security interest of the Collateral Agent thereon and so long as such cash subject to such Lien is not included in the definition of Qualified
Cash after giving effect thereto, or 7.3(kk) to the extent constituting Excluded Collateral, or (D) the ownership of joint ventures or other entities qualifying under clause (iv) of the
definition of Excluded Equity Securities, the Collateral Agent shall execute and deliver all releases necessary or desirable to evidence that no Liens exist on such Excluded Collateral
under the Loan Documents.
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(b)          Notwithstanding anything to the contrary contained herein or any other Loan Document, when all Obligations (other than (x) obligations in respect of any
Specified Hedge Agreement, Specified Cash Management Obligations or Specified Additional Obligations and (y) any contingent or indemnification obligations not then due) have been
paid in full, all Commitments have terminated or expired and no Letter of Credit shall be outstanding that is not Cash Collateralized, upon the request of the Borrower, all Liens and
Guarantee Obligations under any Loan Documents shall automatically terminate and the Collateral Agent shall (without notice to, or vote or consent of, any Lender, or any Affiliate of
any Lender that is a party to any Specified Hedge Agreement or documentation in respect of Specified Cash Management Obligations or Specified Additional Obligations) take such
actions as shall be required to release its security interest in all Collateral, and to release all Guarantee Obligations under any Loan Document, whether or not on the date of such release
there may be outstanding Obligations in respect of Specified Hedge Agreements, Specified Cash Management Obligations or Specified Additional Obligations or contingent or
indemnification obligations not then due.  Any such release of Guarantee Obligations shall be deemed subject to the provision that such Guarantee Obligations shall be reinstated if after
such release any portion of any payment in respect of the Obligations guaranteed thereby shall be rescinded or must otherwise be restored or returned upon the insolvency, bankruptcy,
dissolution, liquidation or reorganization of the Borrower or any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar
officer for, the Borrower or any Guarantor or any substantial part of its Property, or otherwise, all as though such payment had not been made.

(c)          Notwithstanding anything to the contrary contained herein or in any other Loan Document, upon request of the Borrower in connection with any Liens
permitted by the Loan Documents, the Collateral Agent shall (without notice to, or vote or consent of, any Lender) take such actions as shall be required to subordinate the Lien on any
Collateral to any Lien permitted under Section 7.3.

10.16      Accounting Changes.  In the event that any Accounting Change (as defined below) shall occur and such change results in a change in the method of
calculation of financial ratios, covenants, standards or terms in this Agreement, then following notice either from the Borrower to the Administrative Agent or from the Administrative
Agent to the Borrower (which the Administrative Agent shall give at the request of the Required Lenders), the Borrower and the Administrative Agent agree to enter into negotiations in
order to amend such provisions of this Agreement so as to equitably reflect such Accounting Changes with the desired result that the criteria for evaluating the Borrower’s financial
condition and covenant capacities shall be the same after such Accounting Changes as if such Accounting Changes had not been made.  If any such notices are given then, regardless of
whether such notice is given prior to or following such Accounting Change, until such time as such an amendment shall have been executed and delivered by the Borrower, the
Administrative Agent and the Required Lenders and have become effective, all financial ratios, covenants, standards and terms in this Agreement shall continue to be calculated or
construed as if such Accounting Changes had not occurred.  Any amendment contemplated by the prior sentence shall become effective upon the consent of the Required Lenders, it
being understood that a Lender shall be deemed to have consented to and executed such amendment if such Lender has not objected in writing within five Business Days following
receipt of notice of execution of the applicable amendment by the Borrower and the Administrative Agent, it being understood that the posting of an amendment referred to in the
preceding sentence electronically on the Platform to the Lenders shall be deemed adequate receipt of notice of such amendment.  “Accounting Changes” refers to changes in accounting
principles required by the promulgation of any rule, regulation, pronouncement or opinion by the Financial Accounting Standards Board of the American Institute of Certified Public
Accountants or, if applicable, the SEC, in each case, occurring after the Closing Date, including any change to IFRS contemplated by the definition of “GAAP.”  Without limiting the
foregoing, for purposes of determining compliance with any provision of this Agreement, the determination of whether a lease is to be treated as an operating lease or capital lease shall
be made without giving effect to any change in accounting for leases pursuant to GAAP resulting from the implementation of proposed Accounting Standards Update (ASU) Leases
(Topic 840) issued August 17, 2010, or any successor proposal.
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10.17          WAIVERS OF JURY TRIAL.  EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT or the transactions contemplated hereby or thereby AND
FOR ANY COUNTERCLAIM THEREIN.

10.18          USA PATRIOT ACT.  Each Lender hereby notifies the Loan Parties and each Local Borrowing Subsidiary that pursuant to the requirements of the USA
Patriot Act (Title III of Publ. 107 56 (signed into law October 26, 2001)) (the “USA Patriot Act”), it is required to obtain, verify and record information that identifies the Loan Parties
and each Local Borrowing Subsidiary, which information includes the name and address of such Loan Parties or Local Borrowing Subsidiaries, as applicable, and other information that
will allow such Lender to identify the Loan Parties or Local Borrowing Subsidiaries, as applicable, in accordance with the USA Patriot Act, and the Borrower agrees to provide such
information from time to time to any Lender or Agent reasonably promptly upon request from such Lender or Agent.

10.19          [reserved]. 

10.20          Interest Rate Limitation.  Notwithstanding anything herein to the contrary, if at any time the interest rate applicable to any Loan, together with all fees,
charges and other amounts that are treated as interest on such Loan under applicable law (collectively, the “Charges”), shall exceed the maximum lawful rate (the “Maximum Rate”) that
may be contracted for, charged, taken, received or reserved by the Lender holding such Loan in accordance with applicable law, the rate of interest payable in respect of such Loan
hereunder, together with all Charges payable in respect thereof, shall be limited to the Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable in
respect of such Loan but were not payable as a result of the operation of this Section 10.20 shall be cumulated and the interest and Charges payable to such Lender in respect of other
Loans or periods shall be increased (but not above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds Effective Rate to the
date of repayment, shall have been received by such Lender.
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10.21          Payments Set Aside.  To the extent that any payment by or on behalf of the Borrower is made to the Administrative Agent, any Issuing Lender, the
Swingline Lender or any Lender, or the Administrative Agent, any Issuing Lender, the Swingline Lender or any Lender exercises its right of setoff, and such payment or the proceeds of
such setoff or any part thereof is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the
Administrative Agent, such Issuing Lender, Swingline Lender 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 setoff had not occurred, and (b) each Lender, each Issuing Lender and the Swingline Lender severally agrees to pay to the
Administrative Agent upon demand its applicable share (without duplication) of any amount so recovered from or repaid by the Administrative Agent, plus interest thereon from the date
of such demand to the date such payment is made at a rate per annum equal to the Federal Funds Effective Rate from time to time in effect.  The obligations of the Lenders, the Issuing
Lenders and the Swingline Lender under clause (b) of the preceding sentence shall survive the payment in full of the Obligations and the termination of this Agreement.

10.22          Electronic Execution of Assignments and Certain Other Documents.  The words “execution,” “execute”, “signed,” “signature,” and words of like import in
or related to any document to be signed in connection with this Agreement and the transactions contemplated hereby (including without limitation Assignment and Assumptions,
amendments or other notices of borrowing, waivers and consents) shall be deemed to include electronic signatures, the electronic matching of assignment terms and contract formations
on electronic platforms approved by the Administrative Agent, 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; provided that notwithstanding anything contained herein to the contrary the Administrative Agent is under no obligation to agree to accept electronic signatures in any
form or in any format unless expressly agreed to by the Administrative Agent pursuant to procedures approved by it.

10.23          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 Institution; and

(b)          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
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(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.

10.24          Delegation by each Local Borrowing Subsidiary.  Each Local Borrowing Subsidiary hereby irrevocably designates and appoints the Company as the agent
of such Local Borrowing Subsidiary under this Agreement and the other Loan Documents for the purpose of giving notices and taking other actions delegated to such Local Borrowing
Subsidiary pursuant to the terms of this Agreement and the other Loan Documents.  In furtherance of the foregoing, each Local Borrowing Subsidiary hereby irrevocably grants to the
Company such Local Borrowing Subsidiary’s power-of-attorney, and hereby authorizes the Company, to act in place of such Local Borrowing Subsidiary with respect to matters
delegated to such Local Borrowing Subsidiary pursuant to the terms of this Agreement and the other Loan Documents and to take such other actions as are reasonably incidental thereto. 
Each Local Borrowing Subsidiary hereby further acknowledges and agrees that the Company shall receive all notices to such Local Borrowing Subsidiary for all purposes of this
Agreement.  The Company hereby agrees to provide prompt notice to the relevant Local Borrowing Subsidiary of any notices received and all action taken by the Company under this
Agreement and the other Loan Documents on behalf of such Local Borrowing Subsidiary.

10.25          Interest Act (Canada)   For purposes of the Interest Act (Canada), whenever any interest under this Agreement on account of Local Loans or Acceptances
which are made in Canada or made to any Local Borrowing Subsidiary which is organized under the laws of Canada or any Province thereof is calculated using a rate based upon a year
of 360 days, such rate determined pursuant to such calculation, when expressed as an annual rate, is equivalent to (x) the applicable rate based upon a year of 360 days, (y) multiplied by
the actual number of days in the calendar year in which the period for which such interest is payable ends, and (z) divided by 360. The rates of interest specified in this Agreement are
nominal rates and all interest payments and computations are to be made without allowance or deduction for deemed reinvestment of interest.

10.26          Judgment. The Obligations of each Borrower in respect of each Local Loan and Acceptance reimbursement obligation due to any party hereto in Dollars
(including, without limitation, by virtue of any conversion of a Local Loan or Acceptance from a Permitted Foreign Currency into Dollars pursuant to the provisions of Section 2.32) or
any holder of any bond which is denominated in Dollars, shall, notwithstanding any judgment in a currency (the “judgment currency”) other than Dollars, be discharged only to the
extent that on the Business Day following receipt by such party or such holder (as the case may be) of any sum adjudged to be so due in the judgment currency such party or such holder
(as the case may be) may in accordance with normal banking procedures purchase Dollars with the judgment currency; if the amount of Dollars so purchased is less than the sum
originally due to such party or such holder (as the case may be) in Dollars, such Borrower agrees, as a separate obligation and notwithstanding any such judgment, to indemnify such
party or such holder (as the case may be) against such loss, and if the amount of Dollars so purchased exceeds the sum originally due to any party to this Agreement or any holder of
Notes (as the case may be), such party or such holder (as the case may be), agrees to remit to such Borrower, such excess.

10.27          Submission To Jurisdiction.  Each Local Borrowing Subsidiary hereby irrevocably and unconditionally submits to the non-exclusive jurisdiction of any
New York state or federal court sitting in the City of New York and any competent court of the jurisdiction under the laws of which such Local Borrowing Subsidiary is organized (the
“local court”), and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement, the Notes or any Draft. Each Local Borrowing
Subsidiary hereby irrevocably and unconditionally agrees that all claims in respect of such action or proceeding may be heard and determined in such New York state court or local court
or, to the extent permitted by law, in such federal court. Each Local Borrowing Subsidiary hereby irrevocably and unconditionally waives, to the fullest extent it may effectively do so,
any defense of an inconvenient forum to the maintenance of such action or proceeding in any such court and any right of jurisdiction on account of the place of residence or domicile of
such Local Borrowing Subsidiary. Each Local Borrowing Subsidiary hereby irrevocably and unconditionally appoints the Company as its agent to receive on behalf of such Local
Borrowing Subsidiary and its property service of copies of the summons and complaint and any other process which may be served in any such action or proceeding in any such New
York state or federal court. In any such action or proceeding in such New York state or federal court sitting in the City of New York, such service may be made on such Local Borrowing
Subsidiary by delivering a copy of such process to such Local Borrowing Subsidiary in care of the Company at the Company’s address listed in Section 10.2 and by depositing a copy of
such process in the mails by certified or registered air mail, addressed to such Local Borrowing Subsidiary (such service to be effective upon such receipt by the Company and the
depositing of such process in the mails as aforesaid). Each Local Borrowing Subsidiary hereby irrevocably and unconditionally authorizes and directs the Company to accept such
service on its behalf. Each Local Borrowing Subsidiary hereby agrees that, to the fullest extent permitted by applicable law, 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.
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IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Agreement to be duly executed and delivered as of the date first above written.

 REVLON CONSUMER PRODUCTS CORPORATION,
 as Borrower
   
 By: /s/ Michael T. Sheehan
  Name: Michael T. Sheehan
  Title: Senior Vice President, Deputy General Counsel and

Secretary
   
 REVLON, INC. (solely for purposes of Section 7A),
 as Holdings
   
 By: /s/ Michael T. Sheehan
  Name: MichaelT. Sheehan
  Title: Senior Vice President, Deputy General Counsel and

Secretary
   
 

[Signature Page to Asset-Based Revolving Credit Agreement]



 Citibank, N.A.,
as Administrative Agent and Collateral Agent,

   
 By: /s/ Thomas M. Halsch
  Name: Thomas M. Halsch
  Title:Vice President
   
 Citibank, N.A., as Issuing Lender and Swingline Lender

and a Lender
   
 By: /s/ Thomas M. Halsch
  Name: Thomas M. Halsch
  Title: Vice President
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 BANK OF AMERICA, N.A.,
 as a Lender
   
 By: /s/ Aagni Kothari
  Name: Aagni Kothari
  Title:Credit Officer
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 BANK OF AMERICA, N.A.,
 as a Issuing Lender
   
 By: /s/ Susanna Profis
  Name: Susanna Profis
  Title:Senior Vice President
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 WELLS FARGO BANK, NATIONAL ASSOCIATION,
 as a Lender
   
 By: /s/ Nathan McIntosh
  Name: Nathan McIntosh
  Title:Duly Authorized Signer
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 DEUTSCHE BANK AG NEW YORK BRANCH,
 as a Lender
   
 By: /s/ Peter Cucchiara
  Name: Peter Cucchiara
  Title:Vice President
   
 By: /s/ Benjamin Souh
  Name: Benjamin Souh
  Title:Vice President
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 JPMorgan Chase Bank, N.A.,
 as a Lender
   
 By: /s/ Donna DiForio
  Name: Donna DiForio
  Title:Authorized Officer
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 JPMorgan Chase Bank, N.A.,
 as a Issuing Lender
   
 By: /s/ Donna DiForio
  Name: Donna DiForio
  Title: Authorized Officer
   

 
[Signature Page to Asset-Based Revolving Credit Agreement]



 Macquarie Capital Funding LLC,
 as a Lender
   
 By: /s/ Lisa Grushkin
  Name: Lisa Grushkin
  Title:Authorized Signatory
   
 By: /s/ Michael Barrish
  Name: Michael Barrish
  Title: Authorized Signatory
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 BARCLAYS BANK PLC,
 as a Lender
   
 By: /s/ Marguerite Sutton
  Name: Marguerite Sutton
  Title: Vice President
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Schedule 1.1B

Specified Hedge Agreements, Specified Cash Management Agreements and Specified Additional Obligations

Specified Hedge Agreements:1

TRADE  
DATE

VALUE
DATE ENTITY COUNTER

PARTY
INSTRUMENT
TYPE

DEAL NAME/ NO/
TRADE ID

CURRENCY
PAIR

COMPANY
ACTION NOTIONAL

11/17/2015 9/30/2016 ELARDINT JPMC Vanilla Option DGV-4SO4A USDCHF Sell USD  $        310,719.83

11/17/2015 10/31/2016 ELARDINT JPMC Vanilla Option DGV-4SO4B USDCHF Sell USD  $        311,041.99

11/17/2015 11/30/2016 ELARDINT JPMC Vanilla Option DGV-4SO4C USDCHF Sell USD  $        311,364.82

11/17/2015 12/30/2016 ELARDINT JPMC Vanilla Option DGV-4SO4D USDCHF Sell USD  $        311,688.31

11/17/2015 1/31/2017 ELARDINT JPMC Vanilla Option DGV-4SO4E USDCHF Sell USD  $        312,012.48

11/17/2015 2/28/2017 ELARDINT JPMC Vanilla Option DGV-4SO4F USDCHF Sell USD  $        312,337.32

11/17/2015 3/31/2017 ELARDINT JPMC Vanilla Option DGV-4SO4G USDCHF Sell USD  $        312,662.85

11/17/2015 4/28/2017 ELARDINT JPMC Vanilla Option DGV-4SO4H USDCHF Sell USD  $        312,989.05

11/17/2015 5/31/2017 ELARDINT JPMC Vanilla Option DGV-4SO4I USDCHF Sell USD  $        313,315.93

11/17/2015 9/30/2016 ELARDINT JPMC Vanilla Option DGV-4SO4M USDCHF Sell USD  $        301,356.10

11/17/2015 10/31/2016 ELARDINT JPMC Vanilla Option DGV-4SO4N USDCHF Sell USD  $        301,659.13

11/17/2015 11/30/2016 ELARDINT JPMC Vanilla Option DGV-4SO4O USDCHF Sell USD  $        301,962.76

11/17/2015 12/30/2016 ELARDINT JPMC Vanilla Option DGV-4SO4P USDCHF Sell USD  $        302,267.00

11/17/2015 1/31/2017 ELARDINT JPMC Vanilla Option DGV-4SO4Q USDCHF Sell USD  $        302,571.86

11/17/2015 2/28/2017 ELARDINT JPMC Vanilla Option DGV-4SO4R USDCHF Sell USD  $        302,877.33

11/17/2015 3/31/2017 ELARDINT JPMC Vanilla Option DGV-4SO4S USDCHF Sell USD  $        303,183.43

11/17/2015 4/28/2017 ELARDINT JPMC Vanilla Option DGV-4SO4T USDCHF Sell USD  $        303,490.14

11/17/2015 5/31/2017 ELARDINT JPMC Vanilla Option DGV-4SO4U USDCHF Sell USD  $        303,797.47

11/18/2015 9/30/2016 ELARDINT JPMC Vanilla Option DGV-4SUP2 USDCHF Sell USD  $        310,077.52

11/18/2015 10/31/2016 ELARDINT JPMC Vanilla Option DGV-4SUP3 USDCHF Sell USD  $        310,398.34

11/18/2015 11/30/2016 ELARDINT JPMC Vanilla Option DGV-4SUP4 USDCHF Sell USD  $        310,719.83

11/18/2015 12/30/2016 ELARDINT JPMC Vanilla Option DGV-4SUP5 USDCHF Sell USD  $        311,041.99

11/18/2015 1/31/2017 ELARDINT JPMC Vanilla Option DGV-4SUP6 USDCHF Sell USD  $        311,364.82

11/18/2015 2/28/2017 ELARDINT JPMC Vanilla Option DGV-4SUP7 USDCHF Sell USD  $        311,688.31

11/18/2015 3/31/2017 ELARDINT JPMC Vanilla Option DGV-4SUP8 USDCHF Sell USD  $        312,012.48
 
1 Hedges for Elizabeth Arden International S.a.r.l., Elizabeth Arden (Canada) Limited, and Elizabeth Arden, Inc. will be novated to Revlon Consumer Products Corporation post-closing.
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11/18/2015 4/28/2017 ELARDINT JPMC Vanilla Option DGV-4SUP9 USDCHF Sell USD  $        312,337.32

11/18/2015 5/31/2017 ELARDINT JPMC Vanilla Option DGV-4SUPA USDCHF Sell USD  $        312,662.85

11/18/2015 9/30/2016 ELARDINT JPMC Vanilla Option DGV-4SUPE USDCHF Sell USD  $        300,751.88

11/18/2015 10/31/2016 ELARDINT JPMC Vanilla Option DGV-4SUPF USDCHF Sell USD  $        301,053.69

11/18/2015 11/30/2016 ELARDINT JPMC Vanilla Option DGV-4SUPG USDCHF Sell USD  $        301,356.10

11/18/2015 12/30/2016 ELARDINT JPMC Vanilla Option DGV-4SUPH USDCHF Sell USD  $        301,659.13

11/18/2015 1/31/2017 ELARDINT JPMC Vanilla Option DGV-4SUPI USDCHF Sell USD  $        301,962.76

11/18/2015 2/28/2017 ELARDINT JPMC Vanilla Option DGV-4SUPJ USDCHF Sell USD  $        302,267.00

11/18/2015 3/31/2017 ELARDINT JPMC Vanilla Option DGV-4SUPK USDCHF Sell USD  $        302,571.86

11/18/2015 4/28/2017 ELARDINT JPMC Vanilla Option DGV-4SUPL USDCHF Sell USD  $        302,877.33

11/18/2015 5/31/2017 ELARDINT JPMC Vanilla Option DGV-4SUPM USDCHF Sell USD  $        303,183.43

11/25/2015 9/30/2016 ELARDINT JPMC Vanilla Option DGV-4TWEW USDCHF Sell USD  $        307,850.18

11/25/2015 10/31/2016 ELARDINT JPMC Vanilla Option DGV-4TWEX USDCHF Sell USD  $        308,166.41

11/25/2015 11/30/2016 ELARDINT JPMC Vanilla Option DGV-4TWEY USDCHF Sell USD  $        308,483.29

11/25/2015 12/30/2016 ELARDINT JPMC Vanilla Option DGV-4TWEZ USDCHF Sell USD  $        308,800.82

11/25/2015 1/31/2017 ELARDINT JPMC Vanilla Option DGV-4TWF0 USDCHF Sell USD  $        309,119.01

11/25/2015 2/28/2017 ELARDINT JPMC Vanilla Option DGV-4TWF1 USDCHF Sell USD  $        309,437.85

11/25/2015 3/31/2017 ELARDINT JPMC Vanilla Option DGV-4TWF2 USDCHF Sell USD  $        309,757.36

11/25/2015 4/28/2017 ELARDINT JPMC Vanilla Option DGV-4TWF3 USDCHF Sell USD  $        310,077.52

11/25/2015 5/31/2017 ELARDINT JPMC Vanilla Option DGV-4TWF4 USDCHF Sell USD  $        310,398.34

11/25/2015 9/30/2016 ELARDINT JPMC Vanilla Option DGV-4TWF8 USDCHF Sell USD  $        298,656.05

11/25/2015 10/31/2016 ELARDINT JPMC Vanilla Option DGV-4TWF9 USDCHF Sell USD  $        298,953.66

11/25/2015 11/30/2016 ELARDINT JPMC Vanilla Option DGV-4TWFA USDCHF Sell USD  $        299,251.87

11/25/2015 12/30/2016 ELARDINT JPMC Vanilla Option DGV-4TWFB USDCHF Sell USD  $        299,550.67

11/25/2015 1/31/2017 ELARDINT JPMC Vanilla Option DGV-4TWFC USDCHF Sell USD  $        299,850.07

11/25/2015 2/28/2017 ELARDINT JPMC Vanilla Option DGV-4TWFD USDCHF Sell USD  $        300,150.08

11/25/2015 3/31/2017 ELARDINT JPMC Vanilla Option DGV-4TWFE USDCHF Sell USD  $        300,450.68

11/25/2015 4/28/2017 ELARDINT JPMC Vanilla Option DGV-4TWFF USDCHF Sell USD  $        300,751.88

11/25/2015 5/31/2017 ELARDINT JPMC Vanilla Option DGV-4TWFG USDCHF Sell USD  $        301,053.69

11/30/2015 9/30/2016 ELARDINT JPMC Vanilla Option DGV-4UFLI USDCHF Sell USD  $        305,188.20

11/30/2015 10/31/2016 ELARDINT JPMC Vanilla Option DGV-4UFLJ USDCHF Sell USD  $        305,498.98

11/30/2015 11/30/2016 ELARDINT JPMC Vanilla Option DGV-4UFLK USDCHF Sell USD  $        305,810.40

11/30/2015 12/30/2016 ELARDINT JPMC Vanilla Option DGV-4UFLL USDCHF Sell USD  $        306,122.45

11/30/2015 1/31/2017 ELARDINT JPMC Vanilla Option DGV-4UFLM USDCHF Sell USD  $        306,435.14

11/30/2015 2/28/2017 ELARDINT JPMC Vanilla Option DGV-4UFLN USDCHF Sell USD  $        306,748.47

11/30/2015 3/31/2017 ELARDINT JPMC Vanilla Option DGV-4UFLO USDCHF Sell USD  $        307,062.44

11/30/2015 4/28/2017 ELARDINT JPMC Vanilla Option DGV-4UFLP USDCHF Sell USD  $        307,377.05

11/30/2015 5/31/2017 ELARDINT JPMC Vanilla Option DGV-4UFLQ USDCHF Sell USD  $        307,692.31

11/30/2015 9/30/2016 ELARDINT JPMC Vanilla Option DGV-4UFLU USDCHF Sell USD  $        296,150.05

11/30/2015 10/31/2016 ELARDINT JPMC Vanilla Option DGV-4UFLV USDCHF Sell USD  $        296,442.69
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11/30/2015 11/30/2016 ELARDINT JPMC Vanilla Option DGV-4UFLW USDCHF Sell USD  $        296,735.91

11/30/2015 12/30/2016 ELARDINT JPMC Vanilla Option DGV-4UFLX USDCHF Sell USD  $        297,029.70

11/30/2015 1/31/2017 ELARDINT JPMC Vanilla Option DGV-4UFLY USDCHF Sell USD  $        297,324.08

11/30/2015 2/28/2017 ELARDINT JPMC Vanilla Option DGV-4UFLZ USDCHF Sell USD  $        297,619.05

11/30/2015 3/31/2017 ELARDINT JPMC Vanilla Option DGV-4UFM0 USDCHF Sell USD  $        297,914.60

11/30/2015 4/28/2017 ELARDINT JPMC Vanilla Option DGV-4UFM1 USDCHF Sell USD  $        298,210.74

11/30/2015 5/31/2017 ELARDINT JPMC Vanilla Option DGV-4UFM2 USDCHF Sell USD  $        298,507.46

2/3/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-54IFH EURUSD Buy USD  $        292,923.00

2/3/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-54IFI EURUSD Buy USD  $        292,653.00

2/3/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-54IFJ EURUSD Buy USD  $        292,383.00

2/3/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-54IFK EURUSD Buy USD  $         81,142.50

2/3/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-54IFL EURUSD Buy USD  $         81,067.50

2/3/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-54IFM EURUSD Buy USD  $         80,992.50

2/3/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-54IFN EURUSD Buy USD  $        161,835.00

2/3/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-54IFO EURUSD Buy USD  $        161,685.00

2/3/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-54IFP EURUSD Buy USD  $        161,535.00

2/3/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-54IFT EURUSD Buy USD  $        301,023.00

2/3/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-54IFU EURUSD Buy USD  $        300,753.00

2/3/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-54IFV EURUSD Buy USD  $        300,483.00

2/3/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-54IFW EURUSD Buy USD  $         83,392.50

2/3/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-54IFX EURUSD Buy USD  $         83,317.50

2/3/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-54IFY EURUSD Buy USD  $         83,242.50

2/3/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-54IFZ EURUSD Buy USD  $        166,335.00

2/3/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-54IG0 EURUSD Buy USD  $        166,185.00

2/3/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-54IG1 EURUSD Buy USD  $        166,035.00

2/4/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-54PZK EURUSD Buy USD  $        295,218.00

2/4/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-54PZL EURUSD Buy USD  $        294,948.00

2/4/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-54PZM EURUSD Buy USD  $        294,678.00

2/4/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-54PZN EURUSD Buy USD  $         81,780.00

2/4/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-54PZO EURUSD Buy USD  $         81,705.00

2/4/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-54PZP EURUSD Buy USD  $         81,630.00

2/4/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-54PZQ EURUSD Buy USD  $        163,110.00

2/4/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-54PZR EURUSD Buy USD  $        162,960.00

2/4/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-54PZS EURUSD Buy USD  $        162,810.00

2/4/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-54PZW EURUSD Buy USD  $        303,318.00

2/4/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-54PZX EURUSD Buy USD  $        303,048.00

2/4/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-54PZY EURUSD Buy USD  $        302,778.00

2/4/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-54PZZ EURUSD Buy USD  $         84,030.00

2/4/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-54Q00 EURUSD Buy USD  $         83,955.00

2/4/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-54Q01 EURUSD Buy USD  $         83,880.00
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2/4/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-54Q02 EURUSD Buy USD  $        167,610.00

2/4/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-54Q03 EURUSD Buy USD  $        167,460.00

2/4/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-54Q04 EURUSD Buy USD  $        167,310.00

2/9/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-55M7D EURUSD Buy USD  $        297,243.00

2/9/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-55M7E EURUSD Buy USD  $        296,973.00

2/9/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-55M7F EURUSD Buy USD  $        296,703.00

2/9/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-55M7G EURUSD Buy USD  $         82,342.50

2/9/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-55M7H EURUSD Buy USD  $         82,267.50

2/9/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-55M7I EURUSD Buy USD  $         82,192.50

2/9/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-55M7J EURUSD Buy USD  $        164,235.00

2/9/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-55M7K EURUSD Buy USD  $        164,085.00

2/9/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-55M7L EURUSD Buy USD  $        163,935.00

2/9/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-55M7P EURUSD Buy USD  $        305,343.00

2/9/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-55M7Q EURUSD Buy USD  $        305,073.00

2/9/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-55M7R EURUSD Buy USD  $        304,803.00

2/9/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-55M7S EURUSD Buy USD  $         84,592.50

2/9/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-55M7T EURUSD Buy USD  $         84,517.50

2/9/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-55M7U EURUSD Buy USD  $         84,442.50

2/9/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-55M7V EURUSD Buy USD  $        168,735.00

2/9/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-55M7W EURUSD Buy USD  $        168,585.00

2/9/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-55M7X EURUSD Buy USD  $        168,435.00

3/10/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5ALR6 EURUSD Buy USD  $        292,221.00

3/10/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5ALR7 EURUSD Buy USD  $        291,951.00

3/10/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5ALR8 EURUSD Buy USD  $        291,681.00

3/10/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5ALR9 EURUSD Buy USD  $         80,947.50

3/10/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5ALRA EURUSD Buy USD  $         80,872.50

3/10/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5ALRB EURUSD Buy USD  $         80,797.50

3/10/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5ALRC EURUSD Buy USD  $        161,445.00

3/10/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5ALRD EURUSD Buy USD  $        161,295.00

3/10/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5ALRE EURUSD Buy USD  $        161,145.00

3/10/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5ALRI EURUSD Buy USD  $        300,321.00

3/10/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5ALRJ EURUSD Buy USD  $        300,051.00

3/10/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5ALRK EURUSD Buy USD  $        299,781.00

3/10/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5ALRL EURUSD Buy USD  $         83,197.50

3/10/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5ALRM EURUSD Buy USD  $         83,122.50

3/10/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5ALRN EURUSD Buy USD  $         83,047.50

3/10/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5ALRO EURUSD Buy USD  $        165,945.00

3/10/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5ALRP EURUSD Buy USD  $        165,795.00

3/10/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5ALRQ EURUSD Buy USD  $        165,645.00

3/16/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5C4CL EURUSD Buy USD  $        293,868.00
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3/16/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5C4CM EURUSD Buy USD  $        293,598.00

3/16/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5C4CN EURUSD Buy USD  $        293,328.00

3/16/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5C4CO EURUSD Buy USD  $         81,405.00

3/16/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5C4CP EURUSD Buy USD  $         81,330.00

3/16/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5C4CQ EURUSD Buy USD  $         81,255.00

3/16/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5C4CR EURUSD Buy USD  $        162,360.00

3/16/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5C4CS EURUSD Buy USD  $        162,210.00

3/16/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5C4CT EURUSD Buy USD  $        162,060.00

3/16/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5C4CX EURUSD Buy USD  $        301,968.00

3/16/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5C4CY EURUSD Buy USD  $        301,698.00

3/16/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5C4CZ EURUSD Buy USD  $        301,428.00

3/16/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5C4D0 EURUSD Buy USD  $         83,655.00

3/16/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5C4D1 EURUSD Buy USD  $         83,580.00

3/16/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5C4D2 EURUSD Buy USD  $         83,505.00

3/16/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5C4D3 EURUSD Buy USD  $        166,860.00

3/16/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5C4D4 EURUSD Buy USD  $        166,710.00

3/16/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5C4D5 EURUSD Buy USD  $        166,560.00

3/17/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5C9AY EURUSD Buy USD  $        295,623.00

3/17/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5C9AZ EURUSD Buy USD  $        295,353.00

3/17/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5C9B0 EURUSD Buy USD  $        295,083.00

3/17/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5C9B1 EURUSD Buy USD  $         81,892.50

3/17/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5C9B2 EURUSD Buy USD  $         81,817.50

3/17/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5C9B3 EURUSD Buy USD  $         81,742.50

3/17/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5C9B4 EURUSD Buy USD  $        163,335.00

3/17/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5C9B5 EURUSD Buy USD  $        163,185.00

3/17/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5C9B6 EURUSD Buy USD  $        163,035.00

3/17/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5C9BA EURUSD Buy USD  $        303,723.00

3/17/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5C9BB EURUSD Buy USD  $        303,453.00

3/17/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5C9BC EURUSD Buy USD  $        303,183.00

3/17/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5C9BD EURUSD Buy USD  $         84,142.50

3/17/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5C9BE EURUSD Buy USD  $         84,067.50

3/17/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5C9BF EURUSD Buy USD  $         83,992.50

3/17/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5C9BG EURUSD Buy USD  $        167,835.00

3/17/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5C9BH EURUSD Buy USD  $        167,685.00

3/17/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5C9BI EURUSD Buy USD  $        167,535.00

3/17/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5CBPA EURUSD Buy USD  $        296,028.00

3/17/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5CBPB EURUSD Buy USD  $        295,758.00

3/17/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5CBPC EURUSD Buy USD  $        295,488.00

3/17/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5CBPD EURUSD Buy USD  $         82,005.00

3/17/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5CBPE EURUSD Buy USD  $         81,930.00
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3/17/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5CBPF EURUSD Buy USD  $         81,855.00

3/17/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5CBPG EURUSD Buy USD  $        163,560.00

3/17/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5CBPH EURUSD Buy USD  $        163,410.00

3/17/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5CBPI EURUSD Buy USD  $        163,260.00

3/17/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5CBPM EURUSD Buy USD  $        304,128.00

3/17/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5CBPN EURUSD Buy USD  $        303,858.00

3/17/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5CBPO EURUSD Buy USD  $        303,588.00

3/17/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5CBPP EURUSD Buy USD  $         84,255.00

3/17/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5CBPQ EURUSD Buy USD  $         84,180.00

3/17/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5CBPR EURUSD Buy USD  $         84,105.00

3/17/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5CBPS EURUSD Buy USD  $        168,060.00

3/17/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5CBPT EURUSD Buy USD  $        167,910.00

3/17/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5CBPU EURUSD Buy USD  $        167,760.00

3/30/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5EU0H EURUSD Buy USD  $        296,838.00

3/30/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5EU0I EURUSD Buy USD  $        296,568.00

3/30/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5EU0J EURUSD Buy USD  $        296,298.00

3/30/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5EU0K EURUSD Buy USD  $         82,230.00

3/30/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5EU0L EURUSD Buy USD  $         82,155.00

3/30/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5EU0M EURUSD Buy USD  $         82,080.00

3/30/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5EU0N EURUSD Buy USD  $        164,010.00

3/30/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5EU0O EURUSD Buy USD  $        163,860.00

3/30/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5EU0P EURUSD Buy USD  $        163,710.00

3/30/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5EU0T EURUSD Buy USD  $        304,938.00

3/30/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5EU0U EURUSD Buy USD  $        304,668.00

3/30/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5EU0V EURUSD Buy USD  $        304,398.00

3/30/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5EU0W EURUSD Buy USD  $         84,480.00

3/30/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5EU0X EURUSD Buy USD  $         84,405.00

3/30/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5EU0Y EURUSD Buy USD  $         84,330.00

3/30/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5EU0Z EURUSD Buy USD  $        168,510.00

3/30/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5EU10 EURUSD Buy USD  $        168,360.00

3/30/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5EU11 EURUSD Buy USD  $        168,210.00

3/31/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5F1YX EURUSD Buy USD  $        298,161.00

3/31/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5F1YY EURUSD Buy USD  $        297,891.00

3/31/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5F1YZ EURUSD Buy USD  $        297,621.00

3/31/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5F1Z0 EURUSD Buy USD  $         82,597.50

3/31/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5F1Z1 EURUSD Buy USD  $         82,522.50

3/31/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5F1Z2 EURUSD Buy USD  $         82,447.50

3/31/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5F1Z3 EURUSD Buy USD  $        164,745.00

3/31/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5F1Z4 EURUSD Buy USD  $        164,595.00

3/31/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5F1Z5 EURUSD Buy USD  $        164,445.00
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3/31/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5F1Z9 EURUSD Buy USD  $        306,261.00

3/31/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5F1ZA EURUSD Buy USD  $        305,991.00

3/31/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5F1ZB EURUSD Buy USD  $        305,721.00

3/31/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5F1ZC EURUSD Buy USD  $         84,847.50

3/31/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5F1ZD EURUSD Buy USD  $         84,772.50

3/31/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5F1ZE EURUSD Buy USD  $         84,697.50

3/31/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5F1ZF EURUSD Buy USD  $        169,245.00

3/31/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5F1ZG EURUSD Buy USD  $        169,095.00

3/31/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5F1ZH EURUSD Buy USD  $        168,945.00

6/22/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5YUNV GBPUSD Buy USD  $        284,600.00

6/22/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5YUNW GBPUSD Buy USD  $        319,950.00

6/22/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5YUNX GBPUSD Buy USD  $        355,250.00

6/22/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5YUNY GBPUSD Buy USD  $        106,500.00

6/22/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5YUNZ GBPUSD Buy USD  $        106,425.00

6/22/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5YUO0 GBPUSD Buy USD  $        106,350.00

6/22/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5YUO1 GBPUSD Buy USD  $        212,550.00

6/22/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5YUO2 GBPUSD Buy USD  $        212,400.00

6/22/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5YUO3 GBPUSD Buy USD  $        212,250.00

6/22/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5YUO7 GBPUSD Buy USD  $        290,600.00

6/22/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5YUO8 GBPUSD Buy USD  $        326,700.00

6/22/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5YUO9 GBPUSD Buy USD  $        362,750.00

6/22/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5YUOA GBPUSD Buy USD  $        108,750.00

6/22/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5YUOB GBPUSD Buy USD  $        108,675.00

6/22/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5YUOC GBPUSD Buy USD  $        108,600.00

6/22/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5YUOD GBPUSD Buy USD  $        217,050.00

6/22/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5YUOE GBPUSD Buy USD  $        216,900.00

6/22/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5YUOF GBPUSD Buy USD  $        216,750.00

6/23/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5Z0Z7 GBPUSD Buy USD  $        288,340.00

6/23/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5Z0Z8 GBPUSD Buy USD  $        324,157.50

6/23/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5Z0Z9 GBPUSD Buy USD  $        359,925.00

6/23/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5Z0ZA GBPUSD Buy USD  $        107,902.50

6/23/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZB GBPUSD Buy USD  $        107,827.50

6/23/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZD GBPUSD Buy USD  $        107,752.50

6/23/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZE GBPUSD Buy USD  $        215,355.00

6/23/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZF GBPUSD Buy USD  $        215,205.00

6/23/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZG GBPUSD Buy USD  $        215,055.00

6/23/2016 9/30/2016 ELARDINT JPMC Vanilla Option DGV-5Z0ZK GBPUSD Buy USD  $        294,340.00

6/23/2016 10/31/2016 ELARDINT JPMC Vanilla Option DGV-5Z0ZL GBPUSD Buy USD  $        330,907.50

6/23/2016 11/30/2016 ELARDINT JPMC Vanilla Option DGV-5Z0ZM GBPUSD Buy USD  $        367,425.00

6/23/2016 12/30/2016 ELARDINT JPMC Vanilla Option DGV-5Z0ZN GBPUSD Buy USD  $        110,152.50
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6/23/2016 1/31/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZO GBPUSD Buy USD  $        110,077.50

6/23/2016 2/28/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZP GBPUSD Buy USD  $        110,002.50

6/23/2016 3/31/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZR GBPUSD Buy USD  $        219,855.00

6/23/2016 4/28/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZS GBPUSD Buy USD  $        219,705.00

6/23/2016 5/31/2017 ELARDINT JPMC Vanilla Option DGV-5Z0ZT GBPUSD Buy USD  $        219,555.00

2/26/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-57QVW USDCAD Buy USD  $        175,940.18

2/26/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-57QVX USDCAD Buy USD  $        135,521.21

2/26/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-57QVY USDCAD Buy USD  $        183,002.71

2/26/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-57QVZ USDCAD Buy USD  $         87,777.05

2/26/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-57QW0 USDCAD Buy USD  $        109,641.11

2/26/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-57QW1 USDCAD Buy USD  $        204,513.91

2/26/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-57QW2 USDCAD Buy USD  $         54,740.53

2/26/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-57QW3 USDCAD Buy USD  $        109,401.21

2/26/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-57QW4 USDCAD Buy USD  $        163,982.22

2/26/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-57QW8 USDCAD Buy USD  $        172,154.08

2/26/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-57QW9 USDCAD Buy USD  $        132,606.98

2/26/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-57QWA USDCAD Buy USD  $        179,070.27

2/26/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-57QWB USDCAD Buy USD  $         85,892.21

2/26/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-57QWD USDCAD Buy USD  $        107,288.46

2/26/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-57QWE USDCAD Buy USD  $        200,128.65

2/26/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-57QWF USDCAD Buy USD  $         53,567.60

2/26/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-57QWG USDCAD Buy USD  $        107,058.74

2/26/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-57QWH USDCAD Buy USD  $        160,473.58

3/1/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-586O8 USDCAD Buy USD  $        176,847.69

3/1/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-586O9 USDCAD Buy USD  $        136,219.72

3/1/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-586OA USDCAD Buy USD  $        183,945.26

3/1/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-586OB USDCAD Buy USD  $         88,228.81

3/1/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-586OC USDCAD Buy USD  $        110,204.98

3/1/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-586OD USDCAD Buy USD  $        205,564.94

3/1/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-586OE USDCAD Buy USD  $         55,021.64

3/1/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-586OF USDCAD Buy USD  $        109,962.61

3/1/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-586OG USDCAD Buy USD  $        164,823.09

3/1/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-586OK USDCAD Buy USD  $        173,022.85

3/1/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-586OL USDCAD Buy USD  $        133,275.70

3/1/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-586OM USDCAD Buy USD  $        179,972.64

3/1/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-586ON USDCAD Buy USD  $         86,324.72

3/1/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-586OO USDCAD Buy USD  $        107,828.34

3/1/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-586OP USDCAD Buy USD  $        201,134.98

3/1/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-586OQ USDCAD Buy USD  $         53,836.77

3/1/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-586OR USDCAD Buy USD  $        107,596.30
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3/1/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-586OS USDCAD Buy USD  $        161,278.76

3/1/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-58DU3 USDCAD Buy USD  $        177,383.59

3/1/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-58DU4 USDCAD Buy USD  $        136,632.20

3/1/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-58DU5 USDCAD Buy USD  $        184,501.85

3/1/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-58DU6 USDCAD Buy USD  $         88,495.58

3/1/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-58DU7 USDCAD Buy USD  $        110,537.95

3/1/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-58DU8 USDCAD Buy USD  $        206,185.57

3/1/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-58DU9 USDCAD Buy USD  $         55,187.64

3/1/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-58DUA USDCAD Buy USD  $        110,294.12

3/1/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-58DUC USDCAD Buy USD  $        165,319.62

3/1/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-58DUG USDCAD Buy USD  $        173,535.79

3/1/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-58DUH USDCAD Buy USD  $        133,670.52

3/1/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-58DUI USDCAD Buy USD  $        180,505.42

3/1/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-58DUJ USDCAD Buy USD  $         86,580.09

3/1/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-58DUK USDCAD Buy USD  $        108,147.08

3/1/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-58DUL USDCAD Buy USD  $        201,729.11

3/1/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-58DUM USDCAD Buy USD  $         53,995.68

3/1/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-58DUN USDCAD Buy USD  $        107,913.67

3/1/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-58DUO USDCAD Buy USD  $        161,754.13

3/4/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-59EOL USDCAD Buy USD  $        177,633.04

3/4/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-59EOM USDCAD Buy USD  $        136,824.20

3/4/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-59EON USDCAD Buy USD  $        184,760.92

3/4/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-59EOO USDCAD Buy USD  $         88,619.75

3/4/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-59EOP USDCAD Buy USD  $        110,692.94

3/4/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-59EOQ USDCAD Buy USD  $        206,474.45

3/4/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-59EOR USDCAD Buy USD  $         55,264.90

3/4/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-59EOS USDCAD Buy USD  $        110,448.42

3/4/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-59EOT USDCAD Buy USD  $        165,550.73

3/4/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-59EOX USDCAD Buy USD  $        173,774.53

3/4/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-59EOY USDCAD Buy USD  $        133,854.28

3/4/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-59EOZ USDCAD Buy USD  $        180,753.38

3/4/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-59EP0 USDCAD Buy USD  $         86,698.94

3/4/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-59EP1 USDCAD Buy USD  $        108,295.43

3/4/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-59EP2 USDCAD Buy USD  $        202,005.63

3/4/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-59EP3 USDCAD Buy USD  $         54,069.64

3/4/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-59EP4 USDCAD Buy USD  $        108,061.38

3/4/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-59EP5 USDCAD Buy USD  $        161,975.38

3/7/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-59S0M USDCAD Buy USD  $        238,254.78

3/7/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-59S0N USDCAD Buy USD  $        185,998.07

3/7/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-59S0O USDCAD Buy USD  $        252,769.31
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3/7/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-59S0P USDCAD Buy USD  $        118,861.90

3/7/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-59S0Q USDCAD Buy USD  $        148,467.08

3/7/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-59S0R USDCAD Buy USD  $        278,169.28

3/7/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-59S0S USDCAD Buy USD  $         74,123.49

3/7/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-59S0T USDCAD Buy USD  $        148,137.18

3/7/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-59S0U USDCAD Buy USD  $        222,041.30

3/7/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-59S0Y USDCAD Buy USD  $        233,049.30

3/7/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-59S0Z USDCAD Buy USD  $        181,937.27

3/7/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-59S10 USDCAD Buy USD  $        247,254.75

3/7/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-59S11 USDCAD Buy USD  $        116,270.62

3/7/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-59S12 USDCAD Buy USD  $        145,232.74

3/7/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-59S13 USDCAD Buy USD  $        272,113.78

3/7/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-59S14 USDCAD Buy USD  $         72,511.06

3/7/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-59S15 USDCAD Buy USD  $        144,917.03

3/7/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-59S16 USDCAD Buy USD  $        217,218.16

3/9/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-5AAV6 USDCAD Buy USD  $        237,882.84

3/9/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-5AAV7 USDCAD Buy USD  $        185,707.92

3/9/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-5AAV8 USDCAD Buy USD  $        252,375.30

3/9/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-5AAV9 USDCAD Buy USD  $        118,676.75

3/9/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVA USDCAD Buy USD  $        148,235.99

3/9/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVB USDCAD Buy USD  $        277,736.63

3/9/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVC USDCAD Buy USD  $         74,008.29

3/9/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVD USDCAD Buy USD  $        147,907.11

3/9/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVE USDCAD Buy USD  $        221,696.72

3/9/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-5AAVI USDCAD Buy USD  $        232,693.43

3/9/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-5AAVJ USDCAD Buy USD  $        181,659.64

3/9/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-5AAVK USDCAD Buy USD  $        246,877.72

3/9/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-5AAVL USDCAD Buy USD  $        116,093.46

3/9/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVM USDCAD Buy USD  $        145,011.60

3/9/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVN USDCAD Buy USD  $        271,699.75

3/9/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVO USDCAD Buy USD  $         72,400.81

3/9/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVP USDCAD Buy USD  $        144,696.86

3/9/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-5AAVQ USDCAD Buy USD  $        216,888.37

3/9/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-5ABAM USDCAD Buy USD  $        239,341.81

3/9/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-5ABAN USDCAD Buy USD  $        186,846.04

3/9/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-5ABAO USDCAD Buy USD  $        253,920.84

3/9/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-5ABAP USDCAD Buy USD  $        119,402.99

3/9/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-5ABAQ USDCAD Buy USD  $        149,142.43

3/9/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-5ABAR USDCAD Buy USD  $        279,433.68

3/9/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-5ABAS USDCAD Buy USD  $         74,460.16
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3/9/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-5ABAT USDCAD Buy USD  $        148,809.52

3/9/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-5ABAU USDCAD Buy USD  $        223,048.33

3/9/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-5ABAY USDCAD Buy USD  $        234,089.25

3/9/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-5ABAZ USDCAD Buy USD  $        182,748.54

3/9/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-5ABB0 USDCAD Buy USD  $        248,356.46

3/9/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-5ABB1 USDCAD Buy USD  $        116,788.32

3/9/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-5ABB2 USDCAD Buy USD  $        145,878.92

3/9/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-5ABB3 USDCAD Buy USD  $        273,323.62

3/9/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-5ABB4 USDCAD Buy USD  $         72,833.21

3/9/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-5ABB5 USDCAD Buy USD  $        145,560.41

3/9/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-5ABB6 USDCAD Buy USD  $        218,181.82

3/17/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-5C9XB USDCAD Buy USD  $        243,661.01

3/17/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-5C9XC USDCAD Buy USD  $        190,215.32

3/17/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-5C9XD USDCAD Buy USD  $        258,496.16

3/17/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-5C9XE USDCAD Buy USD  $        121,552.84

3/17/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XG USDCAD Buy USD  $        151,825.70

3/17/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XH USDCAD Buy USD  $        284,457.26

3/17/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XI USDCAD Buy USD  $         75,797.77

3/17/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XJ USDCAD Buy USD  $        151,480.72

3/17/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XK USDCAD Buy USD  $        227,049.12

3/17/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-5C9XO USDCAD Buy USD  $        238,219.31

3/17/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-5C9XP USDCAD Buy USD  $        185,970.39

3/17/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-5C9XQ USDCAD Buy USD  $        252,731.73

3/17/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-5C9XR USDCAD Buy USD  $        118,844.24

3/17/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XS USDCAD Buy USD  $        148,445.04

3/17/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XT USDCAD Buy USD  $        278,128.01

3/17/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XU USDCAD Buy USD  $         74,112.50

3/17/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XW USDCAD Buy USD  $        148,115.23

3/17/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-5C9XX USDCAD Buy USD  $        222,008.44

4/27/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-5LGXC USDCAD Buy USD  $        251,790.07

4/27/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-5LGXD USDCAD Buy USD  $        196,556.33

4/27/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-5LGXE USDCAD Buy USD  $        267,106.61

4/27/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-5LGXF USDCAD Buy USD  $        125,598.56

4/27/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXG USDCAD Buy USD  $        196,093.81

4/27/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXH USDCAD Buy USD  $        293,910.18

4/27/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXI USDCAD Buy USD  $         78,314.67

4/27/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXJ USDCAD Buy USD  $        176,070.12

4/27/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXK USDCAD Buy USD  $        234,576.59

4/27/2016 9/30/2016 ELARDCAN JPMC Vanilla Option DGV-5LGXO USDCAD Buy USD  $        245,983.55

4/27/2016 10/31/2016 ELARDCAN JPMC Vanilla Option DGV-5LGXP USDCAD Buy USD  $        192,027.04
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4/27/2016 11/30/2016 ELARDCAN JPMC Vanilla Option DGV-5LGXQ USDCAD Buy USD  $        260,956.33

4/27/2016 12/30/2016 ELARDCAN JPMC Vanilla Option DGV-5LGXR USDCAD Buy USD  $        122,708.80

4/27/2016 1/31/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXS USDCAD Buy USD  $        191,585.56

4/27/2016 2/28/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXT USDCAD Buy USD  $        287,158.28

4/27/2016 3/31/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXU USDCAD Buy USD  $         76,516.95

4/27/2016 4/28/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXV USDCAD Buy USD  $        172,031.50

4/27/2016 5/31/2017 ELARDCAN JPMC Vanilla Option DGV-5LGXW USDCAD Buy USD  $        229,200.09

3/2/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-58MX0 AUDUSD Buy USD  $        103,110.00

3/2/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-58MX1 AUDUSD Buy USD  $        205,920.00

3/2/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-58MX2 AUDUSD Buy USD  $        257,025.00

3/2/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-58MX3 AUDUSD Buy USD  $         75,284.00

3/2/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-58MX4 AUDUSD Buy USD  $        102,510.00

3/2/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-58MX5 AUDUSD Buy USD  $        116,008.00

3/2/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-58MX6 AUDUSD Buy USD  $        102,210.00

3/2/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-58MX7 AUDUSD Buy USD  $        102,060.00

3/2/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-58MX8 AUDUSD Buy USD  $        101,910.00

3/2/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-58MXC AUDUSD Buy USD  $        107,610.00

3/2/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-58MXD AUDUSD Buy USD  $        214,920.00

3/2/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-58MXE AUDUSD Buy USD  $        268,275.00

3/2/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-58MXF AUDUSD Buy USD  $         78,584.00

3/2/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-58MXG AUDUSD Buy USD  $        107,010.00

3/2/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-58MXH AUDUSD Buy USD  $        121,108.00

3/2/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-58MXI AUDUSD Buy USD  $        106,710.00

3/2/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-58MXJ AUDUSD Buy USD  $        106,560.00

3/2/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-58MXK AUDUSD Buy USD  $        106,410.00

3/3/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-58R42 AUDUSD Buy USD  $        103,590.00

3/3/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-58R43 AUDUSD Buy USD  $        206,880.00

3/3/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-58R44 AUDUSD Buy USD  $        258,225.00

3/3/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-58R45 AUDUSD Buy USD  $         75,636.00

3/3/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-58R46 AUDUSD Buy USD  $        102,990.00

3/3/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-58R47 AUDUSD Buy USD  $        116,552.00

3/3/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-58R48 AUDUSD Buy USD  $        102,690.00

3/3/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-58R49 AUDUSD Buy USD  $        102,540.00

3/3/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-58R4A AUDUSD Buy USD  $        102,390.00

3/3/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-58R4E AUDUSD Buy USD  $        108,090.00

3/3/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-58R4F AUDUSD Buy USD  $        215,880.00

3/3/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-58R4G AUDUSD Buy USD  $        269,475.00

3/3/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-58R4H AUDUSD Buy USD  $         78,936.00

3/3/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-58R4I AUDUSD Buy USD  $        107,490.00

3/3/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-58R4J AUDUSD Buy USD  $        121,652.00
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3/3/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-58R4K AUDUSD Buy USD  $        107,190.00

3/3/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-58R4L AUDUSD Buy USD  $        107,040.00

3/3/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-58R4M AUDUSD Buy USD  $        106,890.00

3/3/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-58XWQ AUDUSD Buy USD  $        103,890.00

3/3/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-58XWR AUDUSD Buy USD  $        207,480.00

3/3/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-58XWS AUDUSD Buy USD  $        258,975.00

3/3/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-58XWT AUDUSD Buy USD  $         75,856.00

3/3/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-58XWU AUDUSD Buy USD  $        103,290.00

3/3/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-58XWV AUDUSD Buy USD  $        116,892.00

3/3/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-58XWW AUDUSD Buy USD  $        102,990.00

3/3/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-58XWX AUDUSD Buy USD  $        102,840.00

3/3/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-58XWY AUDUSD Buy USD  $        102,690.00

3/3/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-58XX2 AUDUSD Buy USD  $        108,390.00

3/3/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-58XX3 AUDUSD Buy USD  $        216,480.00

3/3/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-58XX9 AUDUSD Buy USD  $        270,225.00

3/3/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-58XXA AUDUSD Buy USD  $         79,156.00

3/3/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-58XXB AUDUSD Buy USD  $        107,790.00

3/3/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-58XXC AUDUSD Buy USD  $        121,992.00

3/3/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-58XXD AUDUSD Buy USD  $        107,490.00

3/3/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-58XXE AUDUSD Buy USD  $        107,340.00

3/3/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-58XXF AUDUSD Buy USD  $        107,190.00

3/4/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-599T8 AUDUSD Buy USD  $        104,760.00

3/4/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-599T9 AUDUSD Buy USD  $        209,220.00

3/4/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-599TA AUDUSD Buy USD  $        261,150.00

3/4/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-599TB AUDUSD Buy USD  $         76,494.00

3/4/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-599TC AUDUSD Buy USD  $        104,160.00

3/4/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-599TD AUDUSD Buy USD  $        117,878.00

3/4/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-599TE AUDUSD Buy USD  $        103,860.00

3/4/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-599TF AUDUSD Buy USD  $        103,710.00

3/4/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-599TG AUDUSD Buy USD  $        103,560.00

3/4/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-599TK AUDUSD Buy USD  $        109,260.00

3/4/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-599TL AUDUSD Buy USD  $        218,220.00

3/4/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-599TM AUDUSD Buy USD  $        272,400.00

3/4/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-599TN AUDUSD Buy USD  $         79,794.00

3/4/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-599TO AUDUSD Buy USD  $        108,660.00

3/4/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-599TP AUDUSD Buy USD  $        122,978.00

3/4/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-599TQ AUDUSD Buy USD  $        108,360.00

3/4/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-599TR AUDUSD Buy USD  $        108,210.00

3/4/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-599TS AUDUSD Buy USD  $        108,060.00

3/4/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-59GLZ AUDUSD Buy USD  $        140,160.00
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3/4/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-59GM0 AUDUSD Buy USD  $        279,920.00

3/4/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-59GM1 AUDUSD Buy USD  $        296,990.00

3/4/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-59GM2 AUDUSD Buy USD  $        104,670.00

3/4/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-59GM3 AUDUSD Buy USD  $        139,360.00

3/4/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-59GM4 AUDUSD Buy USD  $        160,034.00

3/4/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-59GM5 AUDUSD Buy USD  $        138,960.00

3/4/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-59GM7 AUDUSD Buy USD  $        138,760.00

3/4/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-59GM8 AUDUSD Buy USD  $        138,560.00

3/4/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-59GMC AUDUSD Buy USD  $        146,160.00

3/4/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-59GMD AUDUSD Buy USD  $        291,920.00

3/4/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-59GME AUDUSD Buy USD  $        309,740.00

3/4/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-59GMF AUDUSD Buy USD  $        109,170.00

3/4/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-59GMG AUDUSD Buy USD  $        145,360.00

3/4/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-59GMH AUDUSD Buy USD  $        166,934.00

3/4/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-59GMI AUDUSD Buy USD  $        144,960.00

3/4/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-59GMJ AUDUSD Buy USD  $        144,760.00

3/4/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-59GMK AUDUSD Buy USD  $        144,560.00

3/9/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AAR9 AUDUSD Buy USD  $        141,580.00

3/9/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-5AARA AUDUSD Buy USD  $        282,760.00

3/9/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AARB AUDUSD Buy USD  $        300,007.50

3/9/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AARC AUDUSD Buy USD  $        105,735.00

3/9/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AARD AUDUSD Buy USD  $        140,780.00

3/9/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AARF AUDUSD Buy USD  $        161,667.00

3/9/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AARG AUDUSD Buy USD  $        140,380.00

3/9/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AARH AUDUSD Buy USD  $        140,180.00

3/9/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AARI AUDUSD Buy USD  $        139,980.00

3/9/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AARM AUDUSD Buy USD  $        147,580.00

3/9/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-5AARN AUDUSD Buy USD  $        294,760.00

3/9/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AARO AUDUSD Buy USD  $        312,757.50

3/9/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AARP AUDUSD Buy USD  $        110,235.00

3/9/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AARR AUDUSD Buy USD  $        146,780.00

3/9/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AARS AUDUSD Buy USD  $        168,567.00

3/9/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AART AUDUSD Buy USD  $        146,380.00

3/9/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AARV AUDUSD Buy USD  $        146,180.00

3/9/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AARW AUDUSD Buy USD  $        145,980.00

3/11/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AVGB AUDUSD Buy USD  $        141,820.00

3/11/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-5AVGC AUDUSD Buy USD  $        283,240.00

3/11/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AVGD AUDUSD Buy USD  $        300,517.50

3/11/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AVGE AUDUSD Buy USD  $        105,915.00

3/11/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGF AUDUSD Buy USD  $        141,020.00
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3/11/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGG AUDUSD Buy USD  $        161,943.00

3/11/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGH AUDUSD Buy USD  $        140,620.00

3/11/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGI AUDUSD Buy USD  $        140,420.00

3/11/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGJ AUDUSD Buy USD  $        140,220.00

3/11/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AVGN AUDUSD Buy USD  $        147,820.00

3/11/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-5AVGO AUDUSD Buy USD  $        295,240.00

3/11/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AVGP AUDUSD Buy USD  $        313,267.50

3/11/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AVGQ AUDUSD Buy USD  $        110,415.00

3/11/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGR AUDUSD Buy USD  $        147,020.00

3/11/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGS AUDUSD Buy USD  $        168,843.00

3/11/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGT AUDUSD Buy USD  $        146,620.00

3/11/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGU AUDUSD Buy USD  $        146,420.00

3/11/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AVGV AUDUSD Buy USD  $        146,220.00

3/11/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AWXW AUDUSD Buy USD  $        143,220.00

3/11/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-5AWXX AUDUSD Buy USD  $        286,040.00

3/11/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AWXY AUDUSD Buy USD  $        303,492.50

3/11/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AWXZ AUDUSD Buy USD  $        106,965.00

3/11/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AWY0 AUDUSD Buy USD  $        142,420.00

3/11/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AWY1 AUDUSD Buy USD  $        163,553.00

3/11/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AWY2 AUDUSD Buy USD  $        142,020.00

3/11/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AWY3 AUDUSD Buy USD  $        141,820.00

3/11/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AWY4 AUDUSD Buy USD  $        141,620.00

3/11/2016 9/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AWY8 AUDUSD Buy USD  $        149,220.00

3/11/2016 10/31/2016 LIZARDEN JPMC Vanilla Option DGV-5AWY9 AUDUSD Buy USD  $        298,040.00

3/11/2016 11/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AWYA AUDUSD Buy USD  $        316,242.50

3/11/2016 12/30/2016 LIZARDEN JPMC Vanilla Option DGV-5AWYB AUDUSD Buy USD  $        111,465.00

3/11/2016 1/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AWYC AUDUSD Buy USD  $        148,420.00

3/11/2016 2/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AWYD AUDUSD Buy USD  $        170,453.00

3/11/2016 3/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AWYE AUDUSD Buy USD  $        148,020.00

3/11/2016 4/28/2017 LIZARDEN JPMC Vanilla Option DGV-5AWYF AUDUSD Buy USD  $        147,820.00

3/11/2016 5/31/2017 LIZARDEN JPMC Vanilla Option DGV-5AWYG AUDUSD Buy USD  $        147,620.00

7/28/2016 6/20/2017 RCPC JPMC FX FWD 92408097 USDZAR BUY USD  $         20,225.14

7/28/2016 6/20/2017 RCPC JPMC FX FWD 92310787 USDZAR BUY ZAR  $         44,220.00

7/28/2016 5/18/2017 RCPC JPMC FX FWD 92408047 USDZAR BUY USD  $         20,355.12

7/28/2016 5/18/2017 RCPC JPMC FX FWD 92310617 USDZAR BUY ZAR  $         51,150.00

7/28/2016 4/20/2017 RCPC JPMC FX FWD 92310607 USDZAR BUY ZAR  $         99,000.00

7/28/2016 4/20/2017 RCPC JPMC FX FWD 92408037 USDZAR BUY USD  $         17,368.42

7/28/2016 3/17/2017 RCPC JPMC FX FWD 92310567 USDZAR BUY ZAR  $         21,780.00

7/28/2016 3/17/2017 RCPC JPMC FX FWD 92408027 USDZAR BUY USD  $         30,634.22

7/28/2016 2/21/2017 RCPC JPMC FX FWD 92310547 USDZAR BUY ZAR  $         21,450.00
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7/28/2016 2/21/2017 RCPC JPMC FX FWD 92408017 USDZAR BUY USD  $         30,014.18

7/28/2016 1/20/2017 RCPC JPMC FX FWD 92407997 USDZAR BUY USD  $         38,720.89

7/28/2016 1/20/2017 RCPC JPMC FX FWD 92310507 USDZAR BUY ZAR  $         86,130.00

1/26/2016 12/20/2016 RCPC JPMC FX FWD 38245831 USDZAR BUY USD  $         16,073.45

7/28/2016 12/20/2016 RCPC JPMC FX FWD 92407987 USDZAR BUY USD  $         33,552.46

7/28/2016 12/20/2016 RCPC JPMC FX FWD 92310447 USDZAR BUY ZAR  $        237,600.00

1/26/2016 12/20/2016 RCPC JPMC FX FWD 38245827 USDZAR BUY ZAR  $         45,870.00

1/26/2016 11/18/2016 RCPC JPMC FX FWD 38245741 USDZAR BUY ZAR  $         45,870.00

1/26/2016 11/18/2016 RCPC JPMC FX FWD 38245748 USDZAR BUY USD  $         16,179.54

5/16/2016 11/18/2016 RCPC JPMC FX FWD 10499580 USDZAR BUY ZAR  $        252,180.00

7/28/2016 10/19/2016 RCPC JPMC FX FWD 92407977 USDZAR BUY USD  $         13,304.80

1/26/2016 10/19/2016 RCPC JPMC FX FWD 38227838 USDZAR BUY ZAR  $         95,370.00

7/28/2016 10/19/2016 RCPC JPMC FX FWD 92310377 USDZAR BUY ZAR  $        117,480.00

1/26/2016 10/19/2016 RCPC JPMC FX FWD 38227841 USDZAR BUY USD  $         16,279.41

1/26/2016 9/20/2016 RCPC JPMC FX FWD 38227801 USDZAR BUY USD  $         24,753.22

1/26/2016 9/20/2016 RCPC JPMC FX FWD 38227800 USDZAR BUY ZAR  $         84,150.00

7/28/2016 9/20/2016 RCPC JPMC FX FWD 92310327 USDZAR BUY ZAR  $           7,590.00

7/28/2016 9/20/2016 RCPC JPMC FX FWD 92407967 USDZAR BUY USD  $         56,230.06

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710125866 AUDUSD BUY USD  $        171,360.00

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000046472 AUDUSD BUY USD  $        166,320.00

11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270085680 AUDUSD BUY USD  $        166,320.00

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630045659 AUDUSD BUY USD  $         74,460.00

01/26/2016 09/20/2016 RCPC CITIFX FX FWD 160260046402 AUDUSD BUY USD  $         72,270.00

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560125806 AUDUSD BUY USD  $         72,270.00

06/30/2016 09/20/2016 RCPC CITIFX FX FWD 161820126001 AUDUSD BUY USD  $        468,180.00

07/28/2016 09/20/2016 RCPC CITIFX FX FWD 162100046283 AUDUSD BUY USD  $        454,410.00

08/23/2016 09/20/2016 RCPC CITIFX FX FWD 162360125825 AUDUSD BUY USD  $        454,410.00

12/29/2015 10/19/2016 RCPC CITIFX FX FWD 153630005600 AUDUSD BUY USD  $        150,960.00

01/26/2016 10/19/2016 RCPC CITIFX FX FWD 160260006411 AUDUSD BUY USD  $        146,520.00

02/25/2016 10/19/2016 RCPC CITIFX FX FWD 160560005754 AUDUSD BUY USD  $        146,520.00

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890005619 AUDUSD BUY USD  $        125,800.00

04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190125690 AUDUSD BUY USD  $        122,100.00

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161450085601 AUDUSD BUY USD  $        122,100.00

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820086028 AUDUSD BUY USD  $        473,280.00

07/28/2016 10/19/2016 RCPC CITIFX FX FWD 162100086261 AUDUSD BUY USD  $        459,360.00

08/23/2016 10/19/2016 RCPC CITIFX FX FWD 162360125826 AUDUSD BUY USD  $        459,360.00

12/29/2015 11/18/2016 RCPC CITIFX FX FWD 153630125584 AUDUSD BUY USD  $        119,340.00

01/26/2016 11/18/2016 RCPC CITIFX FX FWD 160260126343 AUDUSD BUY USD  $        115,830.00

02/25/2016 11/18/2016 RCPC CITIFX FX FWD 160560085814 AUDUSD BUY USD  $        115,830.00

03/29/2016 11/18/2016 RCPC CITIFX FX FWD 160890085652 AUDUSD BUY USD  $        128,520.00
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04/28/2016 11/18/2016 RCPC CITIFX FX FWD 161190125689 AUDUSD BUY USD  $        124,740.00

05/24/2016 11/18/2016 RCPC CITIFX FX FWD 161450085600 AUDUSD BUY USD  $        124,740.00

06/30/2016 11/18/2016 RCPC CITIFX FX FWD 161820125999 AUDUSD BUY USD  $        214,880.00

07/28/2016 11/18/2016 RCPC CITIFX FX FWD 162100086262 AUDUSD BUY USD  $        208,560.00

08/23/2016 11/18/2016 RCPC CITIFX FX FWD 162360045860 AUDUSD BUY USD  $        208,560.00

12/29/2015 12/20/2016 RCPC CITIFX FX FWD 153630005599 AUDUSD BUY USD  $        119,340.00

01/26/2016 12/20/2016 RCPC CITIFX FX FWD 160260046407 AUDUSD BUY USD  $        115,830.00

02/25/2016 12/20/2016 RCPC CITIFX FX FWD 160560045785 AUDUSD BUY USD  $        115,830.00

03/29/2016 12/20/2016 RCPC CITIFX FX FWD 160890045627 AUDUSD BUY USD  $         88,740.00

04/28/2016 12/20/2016 RCPC CITIFX FX FWD 161190045757 AUDUSD BUY USD  $         86,130.00

05/24/2016 12/20/2016 RCPC CITIFX FX FWD 161450045554 AUDUSD BUY USD  $         86,130.00

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820125998 AUDUSD BUY USD  $        109,140.00

07/28/2016 12/20/2016 RCPC CITIFX FX FWD 162100046281 AUDUSD BUY USD  $        105,930.00

08/23/2016 12/20/2016 RCPC CITIFX FX FWD 162360085873 AUDUSD BUY USD  $        105,930.00

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890005620 AUDUSD BUY USD  $        147,560.00

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190005692 AUDUSD BUY USD  $        143,220.00

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161450045552 AUDUSD BUY USD  $        143,220.00

06/30/2016 01/20/2017 RCPC CITIFX FX FWD 161820006056 AUDUSD BUY USD  $        262,820.00

07/28/2016 01/20/2017 RCPC CITIFX FX FWD 162100006298 AUDUSD BUY USD  $        255,090.00

08/23/2016 01/20/2017 RCPC CITIFX FX FWD 162360005810 AUDUSD BUY USD  $        255,090.00

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890085653 AUDUSD BUY USD  $         92,480.00

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190085734 AUDUSD BUY USD  $         89,760.00

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161450125574 AUDUSD BUY USD  $         89,760.00

06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820086027 AUDUSD BUY USD  $        190,740.00

07/28/2016 02/21/2017 RCPC CITIFX FX FWD 162100046278 AUDUSD BUY USD  $        185,130.00

08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360085875 AUDUSD BUY USD  $        185,130.00

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890085651 AUDUSD BUY USD  $        108,120.00

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190085735 AUDUSD BUY USD  $        104,940.00

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161450005541 AUDUSD BUY USD  $        104,940.00

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820006055 AUDUSD BUY USD  $        219,300.00

07/28/2016 03/17/2017 RCPC CITIFX FX FWD 162100046279 AUDUSD BUY USD  $        212,850.00

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360005809 AUDUSD BUY USD  $        212,850.00

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820046036 AUDUSD BUY USD  $        176,120.00

07/28/2016 04/20/2017 RCPC CITIFX FX FWD 162100046277 AUDUSD BUY USD  $        170,940.00

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360005807 AUDUSD BUY USD  $        170,940.00

06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820086026 AUDUSD BUY USD  $        138,720.00

07/28/2016 05/18/2017 RCPC CITIFX FX FWD 162100006297 AUDUSD BUY USD  $        134,640.00

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360005808 AUDUSD BUY USD  $        134,640.00

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820046037 AUDUSD BUY USD  $        155,040.00

07/28/2016 06/20/2017 RCPC CITIFX FX FWD 162100086260 AUDUSD BUY USD  $        150,480.00
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08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360085872 AUDUSD BUY USD  $        150,480.00

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710085996 GBPUSD BUY USD  $         86,360.00

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710166000 GBPUSD BUY USD  $         35,700.00

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000046891 GBPUSD BUY USD  $         83,820.00

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000046890 GBPUSD BUY USD  $         34,650.00

11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270045696 GBPUSD BUY USD  $         34,650.00

11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270005610 GBPUSD BUY USD  $         83,820.00

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630126228 GBPUSD BUY USD  $         71,400.00

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630006276 GBPUSD BUY USD  $        344,420.00

01/26/2016 09/20/2016 RCPC CITIFX FX FWD 160260046418 GBPUSD BUY USD  $        334,290.00

01/26/2016 09/20/2016 RCPC CITIFX FX FWD 160260086588 GBPUSD BUY USD  $         69,300.00

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560085860 GBPUSD BUY USD  $         69,300.00

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560085861 GBPUSD BUY USD  $        334,290.00

03/29/2016 09/20/2016 RCPC CITIFX FX FWD 160890005663 GBPUSD BUY USD  $        214,200.00

03/29/2016 09/20/2016 RCPC CITIFX FX FWD 160890125653 GBPUSD BUY USD  $         78,540.00

04/28/2016 09/20/2016 RCPC CITIFX FX FWD 161190045742 GBPUSD BUY USD  $         76,230.00

04/28/2016 09/20/2016 RCPC CITIFX FX FWD 161190005678 GBPUSD BUY USD  $        207,900.00

05/24/2016 09/20/2016 RCPC CITIFX FX FWD 161460085286 GBPUSD BUY USD  $        207,899.99

05/24/2016 09/20/2016 RCPC CITIFX FX FWD 161460125245 GBPUSD BUY USD  $         76,229.99

06/30/2016 09/20/2016 RCPC CITIFX FX FWD 161820006253 GBPUSD BUY USD  $        163,200.00

07/28/2016 09/20/2016 RCPC CITIFX FX FWD 162100006338 GBPUSD BUY USD  $        158,400.00

08/17/2016 09/20/2016 RCPC CITIFX FX FWD 162300126027 GBPUSD BUY USD  $        232,000.00

08/23/2016 09/20/2016 RCPC CITIFX FX FWD 162360005763 GBPUSD BUY USD  $        158,400.00

08/17/2016 09/30/2016 RCPC CITIFX FX FWD 162300046326 GBPUSD BUY USD  $     2,473,344.00

12/29/2015 10/19/2016 RCPC CITIFX FX FWD 153630126229 GBPUSD BUY USD  $        191,080.00

01/26/2016 10/19/2016 RCPC CITIFX FX FWD 160260006427 GBPUSD BUY USD  $        185,460.00

02/25/2016 10/19/2016 RCPC CITIFX FX FWD 160560125855 GBPUSD BUY USD  $        185,460.00

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890085695 GBPUSD BUY USD  $         47,260.00

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890005658 GBPUSD BUY USD  $        324,360.00

04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190125672 GBPUSD BUY USD  $        314,820.00

04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190085718 GBPUSD BUY USD  $         45,870.00

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161460125248 GBPUSD BUY USD  $         45,870.00

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161460085291 GBPUSD BUY USD  $        314,819.99

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820006252 GBPUSD BUY USD  $           6,460.00

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820006254 GBPUSD BUY USD  $        233,580.00

07/19/2016 10/19/2016 RCPC CITIFX FX FWD 162010045805 GBPUSD BUY USD  $        315,000.00

07/28/2016 10/19/2016 RCPC CITIFX FX FWD 162100006337 GBPUSD BUY USD  $           6,270.00

07/28/2016 10/19/2016 RCPC CITIFX FX FWD 162100086309 GBPUSD BUY USD  $        226,710.00

08/23/2016 10/19/2016 RCPC CITIFX FX FWD 162360085816 GBPUSD BUY USD  $        226,710.00

08/23/2016 10/19/2016 RCPC CITIFX FX FWD 162360085815 GBPUSD BUY USD  $           6,270.00
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12/29/2015 11/18/2016 RCPC CITIFX FX FWD 153630086293 GBPUSD BUY USD  $        139,740.00

01/26/2016 11/18/2016 RCPC CITIFX FX FWD 160260006426 GBPUSD BUY USD  $        135,630.00

02/25/2016 11/18/2016 RCPC CITIFX FX FWD 160560005805 GBPUSD BUY USD  $        135,630.00

03/29/2016 11/18/2016 RCPC CITIFX FX FWD 160890045664 GBPUSD BUY USD  $        210,120.00

04/28/2016 11/18/2016 RCPC CITIFX FX FWD 161190085719 GBPUSD BUY USD  $        203,940.00

05/24/2016 11/18/2016 RCPC CITIFX FX FWD 161450005502 GBPUSD BUY USD  $        203,940.00

06/30/2016 11/18/2016 RCPC CITIFX FX FWD 161820006259 GBPUSD BUY USD  $        327,080.00

06/30/2016 11/18/2016 RCPC CITIFX FX FWD 161820126159 GBPUSD BUY USD  $         65,960.00

07/28/2016 11/18/2016 RCPC CITIFX FX FWD 162100086312 GBPUSD BUY USD  $        317,460.00

07/28/2016 11/18/2016 RCPC CITIFX FX FWD 162100006340 GBPUSD BUY USD  $         64,020.00

08/23/2016 11/18/2016 RCPC CITIFX FX FWD 162360125784 GBPUSD BUY USD  $         64,020.00

08/23/2016 11/18/2016 RCPC CITIFX FX FWD 162360045805 GBPUSD BUY USD  $        317,460.00

12/29/2015 12/20/2016 RCPC CITIFX FX FWD 153630126227 GBPUSD BUY USD  $        217,600.00

01/26/2016 12/20/2016 RCPC CITIFX FX FWD 160260046420 GBPUSD BUY USD  $        211,200.00

02/25/2016 12/20/2016 RCPC CITIFX FX FWD 160560005803 GBPUSD BUY USD  $        211,200.00

03/29/2016 12/20/2016 RCPC CITIFX FX FWD 160890085690 GBPUSD BUY USD  $        294,780.00

04/28/2016 12/20/2016 RCPC CITIFX FX FWD 161190005680 GBPUSD BUY USD  $        286,110.00

05/24/2016 12/20/2016 RCPC CITIFX FX FWD 161450045509 GBPUSD BUY USD  $        286,110.00

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820006255 GBPUSD BUY USD  $        378,760.00

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820086199 GBPUSD BUY USD  $         21,080.00

07/28/2016 12/20/2016 RCPC CITIFX FX FWD 162100046326 GBPUSD BUY USD  $         20,460.00

07/28/2016 12/20/2016 RCPC CITIFX FX FWD 162100126337 GBPUSD BUY USD  $        367,620.00

08/23/2016 12/20/2016 RCPC CITIFX FX FWD 162360005765 GBPUSD BUY USD  $         20,460.00

08/23/2016 12/20/2016 RCPC CITIFX FX FWD 162360085821 GBPUSD BUY USD  $        367,620.00

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890005655 GBPUSD BUY USD  $         15,640.00

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890085692 GBPUSD BUY USD  $        145,520.00

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190125677 GBPUSD BUY USD  $        141,240.00

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190045745 GBPUSD BUY USD  $         15,180.00

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161460005249 GBPUSD BUY USD  $        141,240.00

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161460005248 GBPUSD BUY USD  $         15,179.99

06/30/2016 01/20/2017 RCPC CITIFX FX FWD 161820046208 GBPUSD BUY USD  $        349,520.00

07/28/2016 01/20/2017 RCPC CITIFX FX FWD 162100086311 GBPUSD BUY USD  $        339,240.00

08/23/2016 01/20/2017 RCPC CITIFX FX FWD 162360085820 GBPUSD BUY USD  $        339,240.00

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890045663 GBPUSD BUY USD  $         15,640.00

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890005654 GBPUSD BUY USD  $        129,200.00

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190125674 GBPUSD BUY USD  $        125,400.00

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190085723 GBPUSD BUY USD  $         15,180.00

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161460005251 GBPUSD BUY USD  $         15,180.06

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161460045227 GBPUSD BUY USD  $        125,400.00

06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820006258 GBPUSD BUY USD  $         21,080.00
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06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820086200 GBPUSD BUY USD  $        204,000.00

07/28/2016 02/21/2017 RCPC CITIFX FX FWD 162100046328 GBPUSD BUY USD  $         20,460.00

07/28/2016 02/21/2017 RCPC CITIFX FX FWD 162100006342 GBPUSD BUY USD  $        198,000.00

08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360125786 GBPUSD BUY USD  $        198,000.00

08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360045809 GBPUSD BUY USD  $         20,460.00

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890045668 GBPUSD BUY USD  $         15,640.00

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890045669 GBPUSD BUY USD  $        160,140.00

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190085721 GBPUSD BUY USD  $         15,180.00

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190045746 GBPUSD BUY USD  $        155,430.00

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161460045221 GBPUSD BUY USD  $         15,180.00

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161460085281 GBPUSD BUY USD  $        155,429.99

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820086202 GBPUSD BUY USD  $        320,280.00

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820126160 GBPUSD BUY USD  $         32,640.00

07/28/2016 03/17/2017 RCPC CITIFX FX FWD 162100086314 GBPUSD BUY USD  $        310,860.00

07/28/2016 03/17/2017 RCPC CITIFX FX FWD 162100006343 GBPUSD BUY USD  $         31,680.00

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360045807 GBPUSD BUY USD  $         31,680.00

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360085822 GBPUSD BUY USD  $        310,860.00

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820126161 GBPUSD BUY USD  $         19,380.00

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820006262 GBPUSD BUY USD  $        181,220.00

07/28/2016 04/20/2017 RCPC CITIFX FX FWD 162100126336 GBPUSD BUY USD  $         18,810.00

07/28/2016 04/20/2017 RCPC CITIFX FX FWD 162100126341 GBPUSD BUY USD  $        175,890.00

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360125789 GBPUSD BUY USD  $        175,890.00

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360085823 GBPUSD BUY USD  $         18,810.00

06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820086201 GBPUSD BUY USD  $        161,160.00

06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820126158 GBPUSD BUY USD  $         19,380.00

07/28/2016 05/18/2017 RCPC CITIFX FX FWD 162100006345 GBPUSD BUY USD  $        156,420.00

07/28/2016 05/18/2017 RCPC CITIFX FX FWD 162100046330 GBPUSD BUY USD  $         18,810.00

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360045808 GBPUSD BUY USD  $         18,810.00

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360085819 GBPUSD BUY USD  $        156,420.00

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820086204 GBPUSD BUY USD  $         19,380.00

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820006264 GBPUSD BUY USD  $        153,340.00

07/28/2016 06/20/2017 RCPC CITIFX FX FWD 162100046331 GBPUSD BUY USD  $         18,810.00

07/28/2016 06/20/2017 RCPC CITIFX FX FWD 162100086316 GBPUSD BUY USD  $        148,830.00

08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360005768 GBPUSD BUY USD  $         18,810.00

08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360125790 GBPUSD BUY USD  $        148,830.00

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710165878 USDCAD BUY USD  $         44,540.00

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710085878 USDCAD BUY USD  $        140,420.00

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000085667 USDCAD BUY USD  $         43,230.00

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000005682 USDCAD BUY USD  $        136,290.00

11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270125737 USDCAD BUY USD  $         43,230.00
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11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270045717 USDCAD BUY USD  $        136,290.00

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630045676 USDCAD BUY USD  $        188,360.00

01/26/2016 09/20/2016 RCPC CITIFX FX FWD 160260126369 USDCAD BUY USD  $        182,820.00

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560005684 USDCAD BUY USD  $        182,820.00

03/29/2016 09/20/2016 RCPC CITIFX FX FWD 160890045640 USDCAD BUY USD  $        211,820.00

04/28/2016 09/20/2016 RCPC CITIFX FX FWD 161190005668 USDCAD BUY USD  $        205,590.00

05/24/2016 09/20/2016 RCPC CITIFX FX FWD 161450125548 USDCAD BUY USD  $        205,590.00

06/30/2016 09/20/2016 RCPC CITIFX FX FWD 161820006021 USDCAD BUY USD  $        359,040.00

07/28/2016 09/20/2016 RCPC CITIFX FX FWD 162100086282 USDCAD BUY USD  $        348,480.00

08/23/2016 09/20/2016 RCPC CITIFX FX FWD 162360005820 USDCAD BUY USD  $        348,480.00

12/29/2015 10/19/2016 RCPC CITIFX FX FWD 153630045679 USDCAD BUY USD  $        183,600.00

01/26/2016 10/19/2016 RCPC CITIFX FX FWD 160260006437 USDCAD BUY USD  $        178,200.00

02/25/2016 10/19/2016 RCPC CITIFX FX FWD 160560005681 USDCAD BUY USD  $        178,200.00

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890045638 USDCAD BUY USD  $        322,660.00

04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190125659 USDCAD BUY USD  $        313,170.00

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161450045525 USDCAD BUY USD  $        313,170.00

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820085999 USDCAD BUY USD  $        295,120.00

07/28/2016 10/19/2016 RCPC CITIFX FX FWD 162100046304 USDCAD BUY USD  $        286,440.00

08/23/2016 10/19/2016 RCPC CITIFX FX FWD 162360045867 USDCAD BUY USD  $        286,440.00

12/29/2015 11/18/2016 RCPC CITIFX FX FWD 153630085621 USDCAD BUY USD  $        161,160.00

01/26/2016 11/18/2016 RCPC CITIFX FX FWD 160260046434 USDCAD BUY USD  $        156,420.00

02/25/2016 11/18/2016 RCPC CITIFX FX FWD 160560005683 USDCAD BUY USD  $        156,420.00

03/29/2016 11/18/2016 RCPC CITIFX FX FWD 160890005633 USDCAD BUY USD  $        252,960.00

04/28/2016 11/18/2016 RCPC CITIFX FX FWD 161190085703 USDCAD BUY USD  $        245,520.00

05/24/2016 11/18/2016 RCPC CITIFX FX FWD 161450005513 USDCAD BUY USD  $        245,520.00

06/30/2016 11/18/2016 RCPC CITIFX FX FWD 161820006020 USDCAD BUY USD  $        210,460.00

07/28/2016 11/18/2016 RCPC CITIFX FX FWD 162100006318 USDCAD BUY USD  $        204,270.00

08/23/2016 11/18/2016 RCPC CITIFX FX FWD 162360045868 USDCAD BUY USD  $        204,270.00

12/29/2015 12/20/2016 RCPC CITIFX FX FWD 153630085623 USDCAD BUY USD  $        172,720.00

01/26/2016 12/20/2016 RCPC CITIFX FX FWD 160260046436 USDCAD BUY USD  $        167,640.00

02/25/2016 12/20/2016 RCPC CITIFX FX FWD 160560005685 USDCAD BUY USD  $        167,640.00

03/29/2016 12/20/2016 RCPC CITIFX FX FWD 160890085664 USDCAD BUY USD  $        261,800.00

04/28/2016 12/20/2016 RCPC CITIFX FX FWD 161190045727 USDCAD BUY USD  $        254,100.00

05/24/2016 12/20/2016 RCPC CITIFX FX FWD 161450045526 USDCAD BUY USD  $        254,100.00

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820006019 USDCAD BUY USD  $        216,240.00

07/28/2016 12/20/2016 RCPC CITIFX FX FWD 162100126305 USDCAD BUY USD  $        209,880.00

08/23/2016 12/20/2016 RCPC CITIFX FX FWD 162360125832 USDCAD BUY USD  $        209,880.00

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890045642 USDCAD BUY USD  $        208,080.00

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190045730 USDCAD BUY USD  $        201,960.00

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161450085580 USDCAD BUY USD  $        201,960.00
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06/30/2016 01/20/2017 RCPC CITIFX FX FWD 161820006016 USDCAD BUY USD  $        385,900.00

07/28/2016 01/20/2017 RCPC CITIFX FX FWD 162100006316 USDCAD BUY USD  $        374,550.00

08/23/2016 01/20/2017 RCPC CITIFX FX FWD 162360125834 USDCAD BUY USD  $        374,550.00

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890085665 USDCAD BUY USD  $        143,480.00

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190045731 USDCAD BUY USD  $        139,260.00

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161450005511 USDCAD BUY USD  $        139,260.00

06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820046004 USDCAD BUY USD  $        475,320.00

07/28/2016 02/21/2017 RCPC CITIFX FX FWD 162100006315 USDCAD BUY USD  $        461,340.00

08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360045864 USDCAD BUY USD  $        461,340.00

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890085666 USDCAD BUY USD  $        168,640.00

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190005667 USDCAD BUY USD  $        163,680.00

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161450005514 USDCAD BUY USD  $        163,680.00

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820006015 USDCAD BUY USD  $        141,440.00

07/28/2016 03/17/2017 RCPC CITIFX FX FWD 162100006314 USDCAD BUY USD  $        137,280.00

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360005819 USDCAD BUY USD  $        137,280.00

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820085996 USDCAD BUY USD  $        155,720.00

07/28/2016 04/20/2017 RCPC CITIFX FX FWD 162100126304 USDCAD BUY USD  $        151,140.00

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360005818 USDCAD BUY USD  $        151,140.00

06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820085997 USDCAD BUY USD  $        124,100.00

07/28/2016 05/18/2017 RCPC CITIFX FX FWD 162100086280 USDCAD BUY USD  $        120,450.00

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360045862 USDCAD BUY USD  $        120,450.00

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820046003 USDCAD BUY USD  $        124,100.00

07/28/2016 06/20/2017 RCPC CITIFX FX FWD 162100046301 USDCAD BUY USD  $        120,450.00

08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360125830 USDCAD BUY USD  $        120,450.00

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710085917 USDJPY BUY USD  $         57,120.00

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000085531 USDJPY BUY USD  $         55,440.00

11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270125684 USDJPY BUY USD  $         55,440.00

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630046255 USDJPY BUY USD  $         52,020.00

01/26/2016 09/20/2016 RCPC CITIFX FX FWD 160260086634 USDJPY BUY USD  $         50,490.00

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560085842 USDJPY BUY USD  $         50,490.00

03/29/2016 09/20/2016 RCPC CITIFX FX FWD 160890005680 USDJPY BUY USD  $        132,600.00

04/28/2016 09/20/2016 RCPC CITIFX FX FWD 161190005696 USDJPY BUY USD  $        128,700.00

05/24/2016 09/20/2016 RCPC CITIFX FX FWD 161450085634 USDJPY BUY USD  $        128,700.00

06/30/2016 09/20/2016 RCPC CITIFX FX FWD 161820006072 USDJPY BUY USD  $         74,460.00

07/28/2016 09/20/2016 RCPC CITIFX FX FWD 162100086268 USDJPY BUY USD  $         72,270.00

08/23/2016 09/20/2016 RCPC CITIFX FX FWD 162360085894 USDJPY BUY USD  $         72,270.00

12/29/2015 10/19/2016 RCPC CITIFX FX FWD 153630086155 USDJPY BUY USD  $         61,540.00

01/26/2016 10/19/2016 RCPC CITIFX FX FWD 160260086632 USDJPY BUY USD  $         59,730.00

02/25/2016 10/19/2016 RCPC CITIFX FX FWD 160560085843 USDJPY BUY USD  $         59,730.00

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890125671 USDJPY BUY USD  $        197,540.00
 

22



04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190125698 USDJPY BUY USD  $        191,730.00

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161450085633 USDJPY BUY USD  $        191,730.00

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820006071 USDJPY BUY USD  $         77,860.00

07/28/2016 10/19/2016 RCPC CITIFX FX FWD 162100006304 USDJPY BUY USD  $         75,570.00

08/23/2016 10/19/2016 RCPC CITIFX FX FWD 162360125849 USDJPY BUY USD  $         75,570.00

12/29/2015 11/18/2016 RCPC CITIFX FX FWD 153630006159 USDJPY BUY USD  $         43,860.00

01/26/2016 11/18/2016 RCPC CITIFX FX FWD 160260006486 USDJPY BUY USD  $         42,570.00

02/25/2016 11/18/2016 RCPC CITIFX FX FWD 160560125843 USDJPY BUY USD  $         42,570.00

03/29/2016 11/18/2016 RCPC CITIFX FX FWD 160890045679 USDJPY BUY USD  $        175,440.00

04/28/2016 11/18/2016 RCPC CITIFX FX FWD 161190085736 USDJPY BUY USD  $        170,280.00

05/24/2016 11/18/2016 RCPC CITIFX FX FWD 161450125611 USDJPY BUY USD  $        170,280.00

06/30/2016 11/18/2016 RCPC CITIFX FX FWD 161820086043 USDJPY BUY USD  $         65,960.00

07/28/2016 11/18/2016 RCPC CITIFX FX FWD 162100086269 USDJPY BUY USD  $         64,020.00

08/23/2016 11/18/2016 RCPC CITIFX FX FWD 162360125847 USDJPY BUY USD  $         64,020.00

12/29/2015 12/20/2016 RCPC CITIFX FX FWD 153630126119 USDJPY BUY USD  $         43,860.00

01/26/2016 12/20/2016 RCPC CITIFX FX FWD 160260006488 USDJPY BUY USD  $         42,570.00

02/25/2016 12/20/2016 RCPC CITIFX FX FWD 160560045813 USDJPY BUY USD  $         42,570.00

03/29/2016 12/20/2016 RCPC CITIFX FX FWD 160890125672 USDJPY BUY USD  $        158,780.00

04/28/2016 12/20/2016 RCPC CITIFX FX FWD 161190045758 USDJPY BUY USD  $        154,110.00

05/24/2016 12/20/2016 RCPC CITIFX FX FWD 161450085637 USDJPY BUY USD  $        154,110.00

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820086040 USDJPY BUY USD  $         60,520.00

07/28/2016 12/20/2016 RCPC CITIFX FX FWD 162100126289 USDJPY BUY USD  $         58,740.00

08/23/2016 12/20/2016 RCPC CITIFX FX FWD 162360005833 USDJPY BUY USD  $         58,740.00

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890085708 USDJPY BUY USD  $         75,820.00

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190125694 USDJPY BUY USD  $         73,590.00

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161450125612 USDJPY BUY USD  $         73,590.00

06/30/2016 01/20/2017 RCPC CITIFX FX FWD 161820046050 USDJPY BUY USD  $        115,940.00

07/28/2016 01/20/2017 RCPC CITIFX FX FWD 162100006303 USDJPY BUY USD  $        112,530.00

08/23/2016 01/20/2017 RCPC CITIFX FX FWD 162360005835 USDJPY BUY USD  $        112,530.00

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890085713 USDJPY BUY USD  $         57,800.00

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190085737 USDJPY BUY USD  $         56,100.00

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161450005580 USDJPY BUY USD  $         56,100.00

06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820006069 USDJPY BUY USD  $         89,420.00

07/28/2016 02/21/2017 RCPC CITIFX FX FWD 162100046292 USDJPY BUY USD  $         86,790.00
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08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360045885 USDJPY BUY USD  $         86,790.00

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890085709 USDJPY BUY USD  $         57,800.00

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190125695 USDJPY BUY USD  $         56,100.00

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161450045593 USDJPY BUY USD  $         56,100.00

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820086041 USDJPY BUY USD  $         89,420.00

07/28/2016 03/17/2017 RCPC CITIFX FX FWD 162100086265 USDJPY BUY USD  $         86,790.00

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360085896 USDJPY BUY USD  $         86,790.00

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820046049 USDJPY BUY USD  $         86,360.00

07/28/2016 04/20/2017 RCPC CITIFX FX FWD 162100086266 USDJPY BUY USD  $         83,820.00

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360045887 USDJPY BUY USD  $         83,820.00

06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820046048 USDJPY BUY USD  $         68,340.00

07/28/2016 05/18/2017 RCPC CITIFX FX FWD 162100006302 USDJPY BUY USD  $         66,330.00

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360045884 USDJPY BUY USD  $         66,330.00

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820126014 USDJPY BUY USD  $         68,340.00

07/28/2016 06/20/2017 RCPC CITIFX FX FWD 162100046290 USDJPY BUY USD  $         66,330.00

08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360005834 USDJPY BUY USD  $         66,330.00

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710125933 USDMXN SELL USD  $        169,085.03

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000085556 USDMXN SELL USD  $        168,400.39

11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270045766 USDMXN SELL USD  $        169,612.98

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630085642 USDMXN SELL USD  $        253,175.46

01/26/2016 09/20/2016 RCPC CITIFX FX FWD 160260086651 USDMXN SELL USD  $        228,879.82

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560125828 USDMXN SELL USD  $        232,642.58

03/29/2016 09/20/2016 RCPC CITIFX FX FWD 160890005787 USDMXN SELL USD  $        182,472.04

04/28/2016 09/20/2016 RCPC CITIFX FX FWD 161190005728 USDMXN SELL USD  $        180,132.37

05/24/2016 09/20/2016 RCPC CITIFX FX FWD 161450005595 USDMXN SELL USD  $        168,538.56

12/29/2015 10/19/2016 RCPC CITIFX FX FWD 153630045697 USDMXN SELL USD  $        168,442.93

01/26/2016 10/19/2016 RCPC CITIFX FX FWD 160260046488 USDMXN SELL USD  $        152,291.48

02/25/2016 10/19/2016 RCPC CITIFX FX FWD 160560005772 USDMXN SELL USD  $        154,729.48

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890085821 USDMXN SELL USD  $        302,605.37

04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190125728 USDMXN SELL USD  $        298,614.00

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161450085647 USDMXN SELL USD  $        279,368.73

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820086167 USDMXN SELL USD  $        188,001.25

07/28/2016 10/19/2016 RCPC CITIFX FX FWD 162100006309 USDMXN SELL USD  $        179,217.13

12/29/2015 11/18/2016 RCPC CITIFX FX FWD 153630125622 USDMXN SELL USD  $        168,069.43

01/26/2016 11/18/2016 RCPC CITIFX FX FWD 160260006498 USDMXN SELL USD  $        151,975.30

02/25/2016 11/18/2016 RCPC CITIFX FX FWD 160560085830 USDMXN SELL USD  $        154,335.14

03/29/2016 11/18/2016 RCPC CITIFX FX FWD 160890085822 USDMXN SELL USD  $        244,893.59

04/28/2016 11/18/2016 RCPC CITIFX FX FWD 161190005730 USDMXN SELL USD  $        241,634.73

05/24/2016 11/18/2016 RCPC CITIFX FX FWD 161450125622 USDMXN SELL USD  $        225,988.01

06/30/2016 11/18/2016 RCPC CITIFX FX FWD 161820006207 USDMXN SELL USD  $        198,067.32

07/28/2016 11/18/2016 RCPC CITIFX FX FWD 162100126299 USDMXN SELL USD  $        188,772.84

12/29/2015 12/20/2016 RCPC CITIFX FX FWD 153630045700 USDMXN SELL USD  $        167,677.70

01/26/2016 12/20/2016 RCPC CITIFX FX FWD 160260006497 USDMXN SELL USD  $        151,642.22

02/25/2016 12/20/2016 RCPC CITIFX FX FWD 160560005773 USDMXN SELL USD  $        153,913.54

03/29/2016 12/20/2016 RCPC CITIFX FX FWD 160890085825 USDMXN SELL USD  $        283,846.26

04/28/2016 12/20/2016 RCPC CITIFX FX FWD 161190045793 USDMXN SELL USD  $        280,070.23
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05/24/2016 12/20/2016 RCPC CITIFX FX FWD 161450045613 USDMXN SELL USD  $        261,843.48

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820126128 USDMXN SELL USD  $        320,795.69

07/28/2016 12/20/2016 RCPC CITIFX FX FWD 162100046300 USDMXN SELL USD  $        305,725.46

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890045806 USDMXN SELL USD  $        164,312.11

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190045789 USDMXN SELL USD  $        162,124.14

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161450045614 USDMXN SELL USD  $        151,529.93

06/30/2016 01/20/2017 RCPC CITIFX FX FWD 161820086165 USDMXN SELL USD  $        235,195.70

07/28/2016 01/20/2017 RCPC CITIFX FX FWD 162100086272 USDMXN SELL USD  $        224,057.58

08/23/2016 01/20/2017 RCPC CITIFX FX FWD 162360125854 USDMXN SELL USD  $        167,351.24

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890005788 USDMXN SELL USD  $        163,875.26

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190005729 USDMXN SELL USD  $        161,681.94

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161450125624 USDMXN SELL USD  $        151,086.81

06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820126127 USDMXN SELL USD  $        234,444.60

07/28/2016 02/21/2017 RCPC CITIFX FX FWD 162100046297 USDMXN SELL USD  $        223,278.99

08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360085903 USDMXN SELL USD  $        166,796.11

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890045803 USDMXN SELL USD  $        163,562.97

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190005727 USDMXN SELL USD  $        161,350.13

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161450085649 USDMXN SELL USD  $        150,761.27

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820046166 USDMXN SELL USD  $        233,878.12

07/28/2016 03/17/2017 RCPC CITIFX FX FWD 162100006306 USDMXN SELL USD  $        222,676.06

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360085901 USDMXN SELL USD  $        166,388.88

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820126126 USDMXN SELL USD  $        155,395.88

07/28/2016 04/20/2017 RCPC CITIFX FX FWD 162100126296 USDMXN SELL USD  $        147,884.94

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360005839 USDMXN SELL USD  $        127,554.37

06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820046165 USDMXN SELL USD  $        154,959.20

07/28/2016 05/18/2017 RCPC CITIFX FX FWD 162100046298 USDMXN SELL USD  $        147,411.65

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360085902 USDMXN SELL USD  $        127,188.86

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820006206 USDMXN SELL USD  $        154,446.34

07/28/2016 06/20/2017 RCPC CITIFX FX FWD 162100086273 USDMXN SELL USD  $        146,854.38

08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360045891 USDMXN SELL USD  $        126,766.26

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710046239 USDZAR BUY USD  $         47,260.00

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710206076 USDZAR SELL USD  $         19,130.26

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000047223 USDZAR BUY USD  $         45,870.00

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000087204 USDZAR SELL USD  $         19,101.14

11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270045748 USDZAR SELL USD  $         18,727.32

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630006411 USDZAR SELL USD  $         27,213.52

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630126363 USDZAR BUY USD  $         86,700.00

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560126214 USDZAR SELL USD  $         26,114.68

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560126213 USDZAR BUY USD  $         84,150.00

03/29/2016 09/20/2016 RCPC CITIFX FX FWD 160890045969 USDZAR SELL USD  $         20,261.81
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04/28/2016 09/20/2016 RCPC CITIFX FX FWD 161190126146 USDZAR SELL USD  $         21,445.18

05/24/2016 09/20/2016 RCPC CITIFX FX FWD 161450006277 USDZAR SELL USD  $         19,602.52

06/30/2016 09/20/2016 RCPC CITIFX FX FWD 161820046404 USDZAR SELL USD  $         55,658.04

06/30/2016 09/20/2016 RCPC CITIFX FX FWD 161820046407 USDZAR BUY USD  $           7,820.00

08/23/2016 09/20/2016 RCPC CITIFX FX FWD 162360086110 USDZAR BUY USD  $           7,590.00

08/23/2016 09/20/2016 RCPC CITIFX FX FWD 162360046130 USDZAR SELL USD  $         59,674.63

12/29/2015 10/19/2016 RCPC CITIFX FX FWD 153630046515 USDZAR BUY USD  $         98,260.00

12/29/2015 10/19/2016 RCPC CITIFX FX FWD 153630046522 USDZAR SELL USD  $         17,896.95

02/25/2016 10/19/2016 RCPC CITIFX FX FWD 160560006136 USDZAR BUY USD  $         95,370.00

02/25/2016 10/19/2016 RCPC CITIFX FX FWD 160560126219 USDZAR SELL USD  $         17,176.37

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890005940 USDZAR SELL USD  $         31,671.00

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890005943 USDZAR BUY USD  $        155,040.00

04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190046206 USDZAR BUY USD  $        150,480.00

04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190086167 USDZAR SELL USD  $         33,512.49

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161450006278 USDZAR BUY USD  $        150,480.00

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161450046348 USDZAR SELL USD  $         30,657.17

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820126340 USDZAR SELL USD  $         13,184.86

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820126342 USDZAR BUY USD  $        121,040.00

08/23/2016 10/19/2016 RCPC CITIFX FX FWD 162360086111 USDZAR BUY USD  $        117,480.00

08/23/2016 10/19/2016 RCPC CITIFX FX FWD 162360006073 USDZAR SELL USD  $         14,130.07

12/29/2015 11/18/2016 RCPC CITIFX FX FWD 153630086438 USDZAR SELL USD  $         17,788.15

12/29/2015 11/18/2016 RCPC CITIFX FX FWD 153630046512 USDZAR BUY USD  $         47,260.00

02/25/2016 11/18/2016 RCPC CITIFX FX FWD 160560046231 USDZAR SELL USD  $         17,061.40

02/25/2016 11/18/2016 RCPC CITIFX FX FWD 160560086237 USDZAR BUY USD  $         45,870.00

03/29/2016 11/18/2016 RCPC CITIFX FX FWD 160890045970 USDZAR SELL USD  $         50,908.42

03/29/2016 11/18/2016 RCPC CITIFX FX FWD 160890085962 USDZAR BUY USD  $        495,040.00

04/28/2016 11/18/2016 RCPC CITIFX FX FWD 161190086163 USDZAR BUY USD  $        480,480.00

04/28/2016 11/18/2016 RCPC CITIFX FX FWD 161190126143 USDZAR SELL USD  $         53,855.86

05/16/2016 11/18/2016 RCPC CITIFX FX FWD 161370125834 USDZAR BUY USD  $        510,520.00

05/24/2016 11/18/2016 RCPC CITIFX FX FWD 161450006276 USDZAR SELL USD  $         49,272.59

05/24/2016 11/18/2016 RCPC CITIFX FX FWD 161450086417 USDZAR BUY USD  $        480,480.00

12/29/2015 12/20/2016 RCPC CITIFX FX FWD 153630006410 USDZAR SELL USD  $         17,682.82

12/29/2015 12/20/2016 RCPC CITIFX FX FWD 153630086425 USDZAR BUY USD  $         47,260.00

02/25/2016 12/20/2016 RCPC CITIFX FX FWD 160560046236 USDZAR SELL USD  $         16,958.09

02/25/2016 12/20/2016 RCPC CITIFX FX FWD 160560126222 USDZAR BUY USD  $         45,870.00

03/29/2016 12/20/2016 RCPC CITIFX FX FWD 160890005941 USDZAR SELL USD  $         16,202.36

03/29/2016 12/20/2016 RCPC CITIFX FX FWD 160890085968 USDZAR BUY USD  $        495,040.00

04/28/2016 12/20/2016 RCPC CITIFX FX FWD 161190006139 USDZAR BUY USD  $        480,480.00

04/28/2016 12/20/2016 RCPC CITIFX FX FWD 161190046203 USDZAR SELL USD  $         17,142.57

05/24/2016 12/20/2016 RCPC CITIFX FX FWD 161450126304 USDZAR SELL USD  $         15,683.72
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05/24/2016 12/20/2016 RCPC CITIFX FX FWD 161450046350 USDZAR BUY USD  $        480,480.00

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820006461 USDZAR BUY USD  $        244,800.00

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820126338 USDZAR SELL USD  $         33,238.48

08/23/2016 12/20/2016 RCPC CITIFX FX FWD 162360006076 USDZAR SELL USD  $         35,641.43

08/23/2016 12/20/2016 RCPC CITIFX FX FWD 162360126086 USDZAR BUY USD  $        237,600.00

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890045974 USDZAR BUY USD  $        104,040.00

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890085963 USDZAR SELL USD  $         19,119.12

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190126147 USDZAR BUY USD  $        100,980.00

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190086169 USDZAR SELL USD  $         20,225.95

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161450086410 USDZAR SELL USD  $         18,511.59

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161450086418 USDZAR BUY USD  $        100,980.00

06/30/2016 01/20/2017 RCPC CITIFX FX FWD 161820046410 USDZAR BUY USD  $         88,740.00

06/30/2016 01/20/2017 RCPC CITIFX FX FWD 161820126341 USDZAR SELL USD  $         38,337.87

08/23/2016 01/20/2017 RCPC CITIFX FX FWD 162360006075 USDZAR SELL USD  $         41,119.35

08/23/2016 01/20/2017 RCPC CITIFX FX FWD 162360046131 USDZAR BUY USD  $         86,130.00

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890045971 USDZAR SELL USD  $         16,408.55

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890125951 USDZAR BUY USD  $         47,940.00

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190006140 USDZAR SELL USD  $         17,362.70

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190126144 USDZAR BUY USD  $         46,530.00

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161450046349 USDZAR SELL USD  $         15,891.74

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161450046351 USDZAR BUY USD  $         46,530.00

06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820046411 USDZAR BUY USD  $         22,100.00

06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820086407 USDZAR SELL USD  $        (29,708.87)

08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360086113 USDZAR SELL USD  $         31,862.23

08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360126085 USDZAR BUY USD  $         21,450.00

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890125952 USDZAR BUY USD  $         47,940.00

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890125946 USDZAR SELL USD  $         16,330.63

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190086171 USDZAR SELL USD  $         17,278.51

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190006146 USDZAR BUY USD  $         46,530.00

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161450086414 USDZAR SELL USD  $         15,814.41

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161450046353 USDZAR BUY USD  $         46,530.00

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820000045 USDZAR BUY USD  $         22,440.00

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820126339 USDZAR SELL USD  $         30,225.43

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360046132 USDZAR BUY USD  $         21,780.00

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360126090 USDZAR SELL USD  $         32,496.43

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820006465 USDZAR BUY USD  $        102,000.00

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820046406 USDZAR SELL USD  $         17,175.89

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360006072 USDZAR BUY USD  $         99,000.00

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360086120 USDZAR SELL USD  $         18,452.46

06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820086406 USDZAR SELL USD  $         20,136.00
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06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820086414 USDZAR BUY USD  $         52,700.00

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360086121 USDZAR SELL USD  $         21,637.13

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360126081 USDZAR BUY USD  $         51,150.00

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820086404 USDZAR SELL USD  $         20,013.15

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820126346 USDZAR BUY USD  $         45,560.00

08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360126083 USDZAR SELL USD  $         21,505.82

08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360126084 USDZAR BUY USD  $         44,220.00

09/28/2015 09/20/2016 RCPC CITIFX FX FWD 152710165951 AUDNZD BUY AUD  $         59,160.00

10/27/2015 09/20/2016 RCPC CITIFX FX FWD 153000045523 AUDNZD BUY AUD  $         59,160.00

11/23/2015 09/20/2016 RCPC CITIFX FX FWD 153270125751 AUDNZD BUY AUD  $         59,160.00

12/29/2015 09/20/2016 RCPC CITIFX FX FWD 153630046386 AUDNZD BUY AUD  $         59,160.00

01/26/2016 09/20/2016 RCPC CITIFX FX FWD 160260086618 AUDNZD BUY AUD  $         59,160.00

02/25/2016 09/20/2016 RCPC CITIFX FX FWD 160560085800 AUDNZD BUY AUD  $         59,160.00

03/29/2016 09/20/2016 RCPC CITIFX FX FWD 160890045738 AUDNZD BUY AUD  $         59,160.00

04/28/2016 09/20/2016 RCPC CITIFX FX FWD 161190125714 AUDNZD BUY AUD  $         59,160.00

05/24/2016 09/20/2016 RCPC CITIFX FX FWD 161450005527 AUDNZD BUY AUD  $         59,160.00

06/30/2016 09/20/2016 RCPC CITIFX FX FWD 161820006002 AUDNZD BUY AUD  $         59,160.00

07/28/2016 09/20/2016 RCPC CITIFX FX FWD 162100126314 AUDNZD BUY AUD  $         59,160.00

08/23/2016 09/20/2016 RCPC CITIFX FX FWD 162360125841 AUDNZD BUY AUD  $         59,160.00

12/29/2015 10/19/2016 RCPC CITIFX FX FWD 153630086274 AUDNZD BUY AUD  $         59,160.00

01/26/2016 10/19/2016 RCPC CITIFX FX FWD 160260086619 AUDNZD BUY AUD  $         59,160.00

02/25/2016 10/19/2016 RCPC CITIFX FX FWD 160560005739 AUDNZD BUY AUD  $         59,160.00

03/29/2016 10/19/2016 RCPC CITIFX FX FWD 160890045740 AUDNZD BUY AUD  $         59,160.00

04/28/2016 10/19/2016 RCPC CITIFX FX FWD 161190085757 AUDNZD BUY AUD  $         59,160.00

05/24/2016 10/19/2016 RCPC CITIFX FX FWD 161450045540 AUDNZD BUY AUD  $         59,160.00

06/30/2016 10/19/2016 RCPC CITIFX FX FWD 161820085978 AUDNZD BUY AUD  $         59,160.00

07/28/2016 10/19/2016 RCPC CITIFX FX FWD 162100126315 AUDNZD BUY AUD  $         59,160.00

08/23/2016 10/19/2016 RCPC CITIFX FX FWD 162360045878 AUDNZD BUY AUD  $         59,160.00

12/29/2015 11/18/2016 RCPC CITIFX FX FWD 153630006256 AUDNZD BUY AUD  $         59,160.00

01/26/2016 11/18/2016 RCPC CITIFX FX FWD 160260126386 AUDNZD BUY AUD  $         59,160.00

02/25/2016 11/18/2016 RCPC CITIFX FX FWD 160560045768 AUDNZD BUY AUD  $         59,160.00
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03/29/2016 11/18/2016 RCPC CITIFX FX FWD 160890085758 AUDNZD BUY AUD  $         59,160.00

04/28/2016 11/18/2016 RCPC CITIFX FX FWD 161190005717 AUDNZD BUY AUD  $         59,160.00

05/24/2016 11/18/2016 RCPC CITIFX FX FWD 161450085590 AUDNZD BUY AUD  $         59,160.00

06/30/2016 11/18/2016 RCPC CITIFX FX FWD 161820085977 AUDNZD BUY AUD  $         59,160.00

07/28/2016 11/18/2016 RCPC CITIFX FX FWD 162100126316 AUDNZD BUY AUD  $         59,160.00

08/23/2016 11/18/2016 RCPC CITIFX FX FWD 162360085890 AUDNZD BUY AUD  $         59,160.00

12/29/2015 12/20/2016 RCPC CITIFX FX FWD 153630046385 AUDNZD BUY AUD  $         59,160.00

01/26/2016 12/20/2016 RCPC CITIFX FX FWD 160260046456 AUDNZD BUY AUD  $         59,160.00

02/25/2016 12/20/2016 RCPC CITIFX FX FWD 160560005740 AUDNZD BUY AUD  $         59,160.00

03/29/2016 12/20/2016 RCPC CITIFX FX FWD 160890005729 AUDNZD BUY AUD  $         59,160.00

04/28/2016 12/20/2016 RCPC CITIFX FX FWD 161190125718 AUDNZD BUY AUD  $         59,160.00

05/24/2016 12/20/2016 RCPC CITIFX FX FWD 161450125561 AUDNZD BUY AUD  $         59,160.00

06/30/2016 12/20/2016 RCPC CITIFX FX FWD 161820005998 AUDNZD BUY AUD  $         59,160.00

07/28/2016 12/20/2016 RCPC CITIFX FX FWD 162100046308 AUDNZD BUY AUD  $         59,160.00

08/23/2016 12/20/2016 RCPC CITIFX FX FWD 162360085891 AUDNZD BUY AUD  $         59,160.00

03/29/2016 01/20/2017 RCPC CITIFX FX FWD 160890125718 AUDNZD BUY AUD  $         59,160.00

04/28/2016 01/20/2017 RCPC CITIFX FX FWD 161190045777 AUDNZD BUY AUD  $         59,160.00

05/24/2016 01/20/2017 RCPC CITIFX FX FWD 161450045537 AUDNZD BUY AUD  $         59,160.00

06/30/2016 01/20/2017 RCPC CITIFX FX FWD 161820125938 AUDNZD BUY AUD  $         59,160.00

07/28/2016 01/20/2017 RCPC CITIFX FX FWD 162100046307 AUDNZD BUY AUD  $         59,160.00

08/23/2016 01/20/2017 RCPC CITIFX FX FWD 162360005827 AUDNZD BUY AUD  $         59,160.00

03/29/2016 02/21/2017 RCPC CITIFX FX FWD 160890045742 AUDNZD BUY AUD  $         59,160.00

04/28/2016 02/21/2017 RCPC CITIFX FX FWD 161190045776 AUDNZD BUY AUD  $         59,160.00

05/24/2016 02/21/2017 RCPC CITIFX FX FWD 161450005529 AUDNZD BUY AUD  $         59,160.00

06/30/2016 02/21/2017 RCPC CITIFX FX FWD 161820085976 AUDNZD BUY AUD  $         59,160.00

07/28/2016 02/21/2017 RCPC CITIFX FX FWD 162100086287 AUDNZD BUY AUD  $         59,160.00

08/23/2016 02/21/2017 RCPC CITIFX FX FWD 162360085889 AUDNZD BUY AUD  $         59,160.00

03/29/2016 03/17/2017 RCPC CITIFX FX FWD 160890045743 AUDNZD BUY AUD  $         59,160.00

04/28/2016 03/17/2017 RCPC CITIFX FX FWD 161190085759 AUDNZD BUY AUD  $         59,160.00

05/24/2016 03/17/2017 RCPC CITIFX FX FWD 161450045538 AUDNZD BUY AUD  $         59,160.00

06/30/2016 03/17/2017 RCPC CITIFX FX FWD 161820005996 AUDNZD BUY AUD  $         59,160.00

07/28/2016 03/17/2017 RCPC CITIFX FX FWD 162100006324 AUDNZD BUY AUD  $         59,160.00

08/23/2016 03/17/2017 RCPC CITIFX FX FWD 162360005828 AUDNZD BUY AUD  $         59,160.00

06/30/2016 04/20/2017 RCPC CITIFX FX FWD 161820125937 AUDNZD BUY AUD  $         59,160.00

07/28/2016 04/20/2017 RCPC CITIFX FX FWD 162100126313 AUDNZD BUY AUD  $         59,160.00

08/23/2016 04/20/2017 RCPC CITIFX FX FWD 162360125839 AUDNZD BUY AUD  $         59,160.00

06/30/2016 05/18/2017 RCPC CITIFX FX FWD 161820045989 AUDNZD BUY AUD  $         59,160.00

07/28/2016 05/18/2017 RCPC CITIFX FX FWD 162100086289 AUDNZD BUY AUD  $         59,160.00

08/23/2016 05/18/2017 RCPC CITIFX FX FWD 162360045877 AUDNZD BUY AUD  $         59,160.00

06/30/2016 06/20/2017 RCPC CITIFX FX FWD 161820085974 AUDNZD BUY AUD  $         59,160.00

07/28/2016 06/20/2017 RCPC CITIFX FX FWD 162100046306 AUDNZD BUY AUD  $         59,160.00

08/23/2016 06/20/2017 RCPC CITIFX FX FWD 162360125840 AUDNZD BUY AUD  $         59,160.00
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Schedule 1.1C

Existing Letters of Credit

Company Issuing
Bank

Issuing Date Maturity Date Auto
Renew

Final
Expiration Date

Beneficiary LOC Number Amount

Revlon Consumer
Products
Corporation

CITI 10/12/2004  12 Months 9/20/2016 TRANSPORTATION 61621867 1,255,239

Revlon Consumer
Products
Corporation

CITI 9/27/2004  12 Months 9/20/2016 RELIANCE NATIONAL
INDEMNITY CO.

61621868 3,006,000

Revlon Consumer
Products
Corporation

CITI 10/13/2004  12 Months 9/20/2016 CONTINENTAL 61621865 642,000

Revlon Consumer
Products
Corporation

CITI 2/6/2012  12 Months 7/1/2017 ZURICH AMERICAN
INSURANCE CO

63659884 2,275,000

Revlon Consumer
Products
Corporation

CITI 11/2/2004  12 Months 10/25/2016 NJ COMM. OF ENV PROTECT 61625023 1,000,000

Revlon Consumer
Products
Corporation

CITI 11/2/2004  12 Months 10/25/2016 NJ COMM. OF ENV PROTECT 61625024 50,000

Revlon International
Corporation

CITI 8/2/2004  12 Months 7/9/2017 CTIBANK LONDON,
ENGLAND

61619083 66,967

ELIZABETH ARDEN     

Elizabeth Arden,
Inc.

JPM 3/3/2005 10/31/2017   200 PARK SOUTH
ASSOCIATES LLC

T-621401 328,085.34
(USD)

Elizabeth Arden,
Inc.

JPM 11/27/2012 11/30/2016 12 Months  HSBC BANK PLC, LONDON CTCS-246155 2,100,000 (NOK)

Elizabeth Arden,
Inc.

JPM 11/27/2012 11/30/2016 12 Months  HSBC BANK PLC, LONDON CTCS-246157 317,500 (CHF)

         

Elizabeth Arden,
Inc.

JPM 12/21/2012 12/19/2016 12 Months 5/31/2023 200 PARK SOUTH
ASSOCIATES LLC

CTCS-311218 131,915 (USD)

Elizabeth Arden,
Inc.

JPM 1/8/2013 1/10/2017 12 Months  HSBC BANK PLC, LONDON CTCS-361207 260,000 (EUR)
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Company Issuing
Bank

Issuing Date Maturity Date Auto
Renew

Final
Expiration Date

Beneficiary LOC Number Amount

         

Elizabeth Arden,
Inc.

JPM 9/25/2013 1/20/2017 12 Months 10/31/2021 ESRT FIRST STAMFORD
PLACE

CTCS-758830 543,917.50
(USD)

Elizabeth Arden,
Inc.

JPM 11/30/2015 11/1/2016 12 Months 11/1/2022 DUKE REALTY LIMITED CTCS-770340 206,030 (USD)

Elizabeth Arden,
Inc.

JPM 5/12/2003 4/30/2017 12 Months  FLORIDA SELF-INSURANCE T-237306 100,000 (USD)

Elizabeth Arden,
Inc.

JPM 3/24/2005 3/23/2017 12 Months  CREDIT SUISSE, SWISS T-623912 1,000,000 (CHF)
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Schedule 2.1

Commitments
Lender Initial Revolving Commitment

Citibank, N.A. $76,666,666.67

Bank of America, N.A. $76,666,666.67

Wells Fargo Bank, National Association $76,666,666.67

Credit Suisse AG, Cayman Islands Branch $40,000,000.00

Deutsche Bank AG New York Branch $40,000,000.00

JPMorgan Chase Bank, N.A. $40,000,000.00

Macquarie Capital Funding LLC $30,000,000.00

Barclays Bank PLC $20,000,000.00

Total Initial Revolving Commitments $400,000,000.00.

Letters of Credit Sublimit
Lender Letter of Credit Sublimit

JP Morgan Sublimit $10,000,000.00

Bank of America Sublimit $19,166,666.67

Citi Sublimit $70,833,333.33

Total LC Sublimit $100,000,000.00
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Schedule 2.4(b)

Borrowers, Permitted Foreign Currencies; Currency Sublimits; Maximum Sublimits; Local Fronting Lenders

LOCAL FRONTING LENDER AND LOCAL

LENDING OFFICE DENOMINATION CURRENCY CURRENCY SUBLIMIT MAXIMUM SUBLIMIT

NAME OF BORROWER

 
AND

 
ADDRESS FOR NOTICES

 Australian Dollars US $ 0 US $ 0  

 Euros US $10,000,000 US $30,000,000  

 Hong Kong Dollars US $ 0 US $ 0  

 Euros US $10,000,000 US $30,000,000  

 Pounds Sterling US $ 0 US $ 0  

TOTAL  US $20,000,000   

AGGREGATE CURRENCY
SUBLIMIT

 US $20,000,000   

REMAINING AGGREGATE
CURRENCY SUBMLIMIT

 US $20,000,000   
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Schedule 4.3

Existence; Compliance with Law

None
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Schedule 4.4

Consents, Authorization, Filings and Notices

None
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Schedule 4.6

Litigation

None
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Schedule 4.8A

Excepted Property

None
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Schedule 4.8B

Owned Real Property2

 
Address
1501 Williamsboro Street, Oxford, NC 27565
5344 Overmyer Drive, Jacksonville, Florida
2210 Melson Avenue, Jacksonville Florida
Rail sidetrack adjacent to 5344 Overmyer Drive, Jacksonville Florida

2 Florida Properties may not individually have FMV of $10,000,000, but may collectively meet threshold. Florida Properties are expected to be mortgaged for the benefit of the lenders.
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Schedule 4.14

Subsidiaries

Domestic Entities

Name of Debtor/Grantor
Jurisdiction of

Organization/ Formation Percentage Owned

Restricted/
Unrestricted
Subsidiary

Almay, Inc. Delaware 100% by Revlon Consumer Products Corporation Restricted

Art & Science, Ltd. Illinois 100% by Roux Laboratories, Inc. Restricted

Bari Cosmetics, Ltd. Delaware 100% by OPP Products, Inc. Restricted

Beautyge Brands USA, Inc. (f/k/a Colomer Beauty Brands
USA, Inc.)

Delaware 100% by Roux Laboratories, Inc. Restricted

Beautyge U.S.A., Inc. (f/k/a Colomer U.S.A., Inc.) Delaware 100% by Revlon Consumer Products Corporation Restricted

Charles Revson Inc. New York 100% by Revlon Consumer Products Corporation Restricted

Creative Nail Design, Inc. California 100% by Roux Laboratories, Inc. Restricted

North America Revsale Inc. New York 100% by Revlon Consumer Products Corporation Restricted

OPP Products, Inc. Delaware 100% by Revlon Consumer Products Corporation Restricted

PPI Two Corporation Delaware 100% by Revlon Consumer Products Corporation Restricted

Realistic Roux Professional Products Inc. Delaware 100% by Roux Laboratories, Inc. Restricted

Revlon Development Corp. Delaware 100% by Revlon Consumer Products Corporation Restricted

Revlon Government Sales, Inc. Delaware 100% by Revlon Consumer Products Corporation Restricted

Revlon International Corporation Delaware 100%  by Revlon Consumer Products Corporation Restricted

Revlon Professional Holding Company LLC Delaware 100% collectively by  Revlon Consumer Products Corporation;
Revlon Manufacturing Ltd.; Revlon (Suisse) S.A. and
Beautyge Beauty Group, S.L.

Restricted

RIROS Corporation New York 100% by Revlon Consumer Products Corporation Restricted

RIROS Group Inc. Delaware 100% by RIROS Corporation Restricted

RML, LLC Delaware 100%  by Revlon International Corporation Restricted

Roux Laboratories, Inc. New York 100% by Beautyge U.S.A., Inc. Restricted

Roux Properties Jacksonville, LLC Florida 100% by Roux Laboratories, Inc. Restricted

SinfulColors Inc. Delaware 100% by Opp Products, Inc. Restricted

DF Enterprises, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden (Financing), Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden, Inc. Florida 100% by Revlon Consumer Products Corporation Restricted

Elizabeth Arden International Holding, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden Travel Retail, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden Investments, LLC Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden NM, LLC Delaware 100% by Elizabeth Arden, Inc. Restricted

Elizabeth Arden USC, LLC Delaware 100% by Elizabeth Arden, Inc. Restricted

FD Management, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted

RDEN Management, Inc. Delaware 100% by Elizabeth Arden, Inc. Restricted



Foreign Entities

Name of Debtor/Grantor
Jurisdiction of

Organization/ Formation Percentage Owned

Restricted/
Unrestricted
Subsidiary

New Revlon Argentina, S.A. Argentina 100% collectively by Revlon International Corporation and
Revlon Manufacturing Ltd.

Restricted

Beautyge Australia Pty Ltd Australia 100% by Revlon Australia Pty Limited Restricted

Revlon Australia Pty Limited Australia 100% by Revlon Manufacturing Ltd. Restricted

Revlon Trading Bangladesh Private Limited Bangladesh 99.9% by Modi-Revlon (Private) Limited Restricted

Promethean Insurance Limited Bermuda 100% by Revlon Offshore Limited Restricted

Revlon Manufacturing Ltd Bermuda 100% by RML Holdings L.P. Restricted

Revlon Offshore Limited Bermuda 100% by Revlon Consumer Products Corporation Restricted

RML Holdings L.P. Bermuda 100% collectively by Revlon International Corporation and
RML, LLC

Restricted

Revlon Ltda Brazil 100% collectively by Revlon International Corporation and
Revlon Manufacturing Ltd.

Restricted

Revlon Canada Inc. Canada 100% collectively by Revlon International Corporation and
Beautyge Participations, S.L.

Restricted

Revlon China Holdings Limited Cayman Islands 100% by Revlon International Corporation Restricted

Revlon (Shanghai) Limited China 97.22% by Revlon China Holdings Limited Restricted

Revlon Trading (Shanghai) Co., Ltd China 100% by Revlon (Hong Kong) Limited Restricted

Shanghai Revstar Cosmetics Marketing Services Limited China 98.21% by Revlon China Holdings Limited Restricted

Armour Farmaceutica de Colombia, S.A. Colombia 80% by Revlon Guarantor Corp. Restricted

Beautyge Denmark A/S Denmark 100% by Beautyge, S.L. Restricted

American Crew Dominicana, S.r.l. Dominican Republic 99.9% by Beautyge Brands USA, Inc. Restricted

Comercializadora Brendola, S.r.l. Dominican Republic 99.9% by Beautyge, S.L. Restricted

Beautyge Brands France Holding SAS France 100% collectively by Beautyge, S.L. and Beautyge
Participations, S.L.

Restricted

Beutyge France SAS France 100% by Beautyge Brands France Holding SAS Restricted

Européenee de Produits de Beauté, S.A.S. France 100% collectively by Revlon International Corporation and
Revlon B.V.

Restricted

Beautyge Germany GmbH Germany 100% by Beautyge Participations, S.L. Restricted

Productos Cosmeticos de Revlon, S.A. Guatemala 100% collectively by Revlon Overseas Corporation, C.A. and
Revlon International Corporation

Restricted

Revlon (Hong Kong) Limited Hong Kong 100% collectively by Revlon International Corporation and
Revlon Manufacturing Ltd.

Restricted

Modi-Revlon Limited India 26% by Revlon Mauritius Limited Restricted

Baninvest Beauty Limited Ireland 100% by Beautyge Fragrances Holdings Ltd Restricted

Beautyge Professional Limited Ireland 100% by Roux Laboratories, Inc. Restricted
 



 
Name of Debtor/Grantor

 
Jurisdiction of

Organization/ Formation

 
Percentage Owned

 
Restricted/

Unrestricted
Subsidiary

Revlon (Israel) Limited Israel 100% collectively by Revlon B.V. and Revlon International
Corp

Restricted

    

YAE Artistic Packings Industry Ltd. Israel 100% of shares with voting rights by Revlon B.V. Restricted

YAE Press 2000 (1987) Ltd. Israel 100% by Revlon B.V. Restricted

Beautyge Italy S.p.A. Italy 100% by Beautyge Participations, S.L. Restricted

Revlon K.K. Japan 100% by Revlon International Corporation Restricted

Professional Beauty Services S.A. Luxembourg 100% by Beautyge Participations, S.L. Restricted

Revlon Mauritius Ltd. Mauritius 100% by Revlon International Corporation Restricted

Beautyge Mexico, S.A. de C.V. Mexico 100% collectively by Roux Laboratories, Inc. and Beautyge
Participations, S.L.

Restricted

Revlon, S.A. de C.V. Mexico 100% collectively by Revlon International Corporation and
Revlon Consumer Products Corporation

Restricted

Beautyge Netherlands B.V. Netherlands 100% by Beautyge Participations, S.L. Restricted

Revlon B.V. Netherlands 100% by Revlon International Corporation Restricted

Revlon New Zealand Limited New Zealand 100% collectively by Revlon International Corporation and
Revlon Consumer Products Corporation

Restricted

Beautyge Andina S.A. Peru 100% collectively by Beautyge, S.L. and Beautyge Beauty
Group, S.L.

Restricted

Beautyge Portugal – Produtos Cosmeticos e Profissionais Lda. Portugal 100% collectively by Beautyge, S.L. and Revlon Consumer
Products Corporation

Restricted

Revlon (Puerto Rico) Inc. Puerto Rico 100% by Revlon International Corporation Restricted

Beautyge Rus Joint Stock Company Russia 100% collectively by Beautyge, S.L. and Beautyge Beauty
Group, S.L.

Restricted

Revlon South Africa (Proprietary) Limited South Africa 100% by Revlon Offshore Limited Restricted

Beautyge, S.L. Spain 100% by Beautyge Beauty Group, S.L Restricted

Beautyge Beauty Group, S.L. Spain 100% by Beautyge Participations, S.L. Restricted

Beautyge Logistics Services, S.L. Spain 100% by Beautyge, S.L. Restricted

Beautyge Participations, S.L. Spain 100% by Revlon Consumer Products Corporation Restricted

Revlon Beauty Products, S.L. Spain 100% collectively by Revlon B.V.; Revlon International
Corporation; Revlon (Suisse) S.A. and Européenee de Produits
de Beauté, S.A.S.

Restricted

Revlon Lanka (Private) Limited Sri Lanka 99.9% by Modi-Revlon (Private) Limited Restricted

Beautyge Sweden AB Sweden 100% by Beautyge Participations, S.L. Restricted

Revlon (Suisse) S.A. Switzerland 100% by Revlon International Corporation Restricted

Beautyge Fragrances Holdings Ltd. United Kingdom 100% Revlon Manufacturing Limited Restricted
 



 
Name of Debtor/Grantor

 
Jurisdiction of

Organization/ Formation

 
Percentage Owned

 
Restricted/

Unrestricted
Subsidiary

Beautyge U.K., Limited United Kingdom 100% by Beautyge Participations, S.L. Restricted

CBBeauty Ltd United Kingdom 100% by Beautyge Fragrances Holdings Ltd Restricted

MCI Beauty Limited United Kingdom 24.95% by CBBeauty Ltd Restricted

Revlon Pension Trustee Company (U.K.) Limited United Kingdom 100% by Revlon Consumer Products Corporation Restricted

SAS and Company Limited United Kingdom 100% collectively by Baninvest Beauty Limited and Beautyge
Fragrances Holdings Ltd

Restricted

SAS Licences Limited United Kingdom 100% by SAS and Company Limited Restricted

Revlon Overseas Corporation, C.A. Venezuela 100% by Revlon International Corporation Restricted

Elizabeth Arden (Australia) PTY Ltd. Australia 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (New Zealand) Limited New Zealand 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (Switzerland) Holding S.a.r.l. Switzerland 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (South Africa) (PTY) Ltd. South Africa 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (Canada) Limited Canada 100% by Elizabeth Arden International Holding, Inc. Restricted

Elizabeth Arden (Netherlands) Holding B.V. Netherlands 100% by Elizabeth Arden (Switzerland) Holding S.a.r.l. Restricted

Elizabeth Arden (Shanghai) Cosmetics & Fragrances Trading
Ltd.

China 100% by Elizabeth Arden (Switzerland) Holding S.a.r.l. Restricted

Elizabeth Arden (Export), Inc. Puerto Rico 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden UK Ltd UK 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden (Singapore) Pte. Ltd. Singapore 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden España S.L.U. Spain 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden International S.a.r.l. Int’l Headquarters Switzerland 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden (Denmark) ApS Denmark 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden (Norway) AS Norway 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden (Sweden) AB Sweden 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Trading B.V. Netherlands 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Sea Pte. Ltd. Singapore 60% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Middle East FZCO Dubai 60% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Cosmeticos do Brazil Ltda Brazil 100%  collectively by Elizabeth Arden (Netherlands) Holding
B.V. and Elizabeth Arden Trading B.V.

Restricted

Elizabeth Arden (France) France 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted
 



 
Name of Debtor/Grantor

 
Jurisdiction of

Organization/ Formation

 
Percentage Owned

 
Restricted/

Unrestricted
Subsidiary

Elizabeth Arden GmbH Germany 100% by Elizabeth Arden (Netherlands) Holding B.V. Restricted

Elizabeth Arden Korea Yuhan Hoesa Korea 100% collectively by Elizabeth Arden (Netherlands) Holding
B.V. and Elizabeth Arden International Holding, Inc.

Restricted

Elizabeth Arden Sea (HK) Ltd. Hong Kong 100% by Elizabeth Arden Sea Pte. Ltd. Restricted



Schedule 4.17

UCC Filing Jurisdictions
 

Name of Debtor/Grantor Jurisdiction of Organization/ Formation

Revlon, Inc. Delaware

Revlon Consumer Products Corporation Delaware

Almay, Inc. Delaware

Art & Science, Ltd. Illinois

Bari Cosmetics, Ltd. Delaware

Beautyge Brands USA, Inc. (f/k/a Colomer
Beauty Brands USA, Inc.) Delaware

Beautyge U.S.A., Inc. (f/k/a Colomer
U.S.A., Inc.) Delaware

Charles Revson Inc. New York

Creative Nail Design, Inc. California

North America Revsale Inc. New York

OPP Products, Inc. Delaware

Realistic Roux Professional Products Inc. Delaware

Revlon Development Corp. Delaware

Revlon Government Sales, Inc. Delaware

Revlon International Corporation Delaware

Revlon Professional Holding Company LLC Delaware

RIROS Corporation New York

RIROS Group Inc. Delaware

Roux Laboratories, Inc. New York

Roux Properties Jacksonville, LLC Florida

SinfulColors Inc. Delaware

DF Enterprises, Inc. Delaware

Elizabeth Arden (Financing), Inc. Delaware

Elizabeth Arden, Inc. Florida

Elizabeth Arden International Holding, Inc. Delaware

Elizabeth Arden Travel Retail, Inc. Delaware

FD Management, Inc. Delaware

RDEN Management, Inc. Delaware

Elizabeth Arden Investments, LLC Delaware

Elizabeth Arden NM, LLC Delaware

Elizabeth Arden USC, LLC Delaware

Trademarks and Patents U.S. Patent and Trademark Office

Copyrights U.S. Copyright Office

North Carolina Mortgage Granville County, NC

Florida Mortgage Duval County, FL



Schedule 6.10

Post-Closing Matters

1. Deposit Accounts.  On or prior to the date that is sixty (60) days after the Closing Date, each Loan Party shall enter into, and cause each depository to enter into, Deposit Account
Control Agreements (as defined in the Guarantee and Collateral Agreement) with respect to each deposit account maintained by such Person as of such date (other than Deposit
Account Control Agreements not required to be delivered pursuant to Section 7.3 of the Guarantee and Collateral Agreement), in each case in form and substance reasonably
acceptable to the Administrative Agent.

2. Securities Accounts. On or prior to the date that is sixty (60) days after the Closing Date, each Loan Party shall enter into, and cause each securities intermediary to enter into,
Securities Account Control Agreements (as defined in the Guarantee and Collateral Agreement) with respect to each securities account maintained by such Person as of such date
(other than Securities  Account Control Agreements not required to be delivered pursuant to Section 7.3 of the Guarantee and Collateral Agreement), in each case in form and
substance reasonably acceptable to the Administrative Agent.

3. Promissory Notes.  Borrower shall deliver to the Collateral Agent, within thirty (30) days after the Closing Date, the promissory notes set forth in the chart immediately below (to
the extent not already in the possession of the Collateral Agent) together with related allonges (only to the extent reasonably requested by the Collateral Agent).

Debtor/Grantor Issuer of Instrument Principal Amount of Instrument Maturity Date

Revlon Consumer Products Corporation Colomer Beauty & Professional Products
S.L. $118,235,863.00 January 31, 2020

RDEN Management, Inc. Elizabeth Arden, Inc. $1,405,713 [  ]
Revlon Consumer Products Corporation Revlon Canada Inc. CAD 10,401,362 January 31, 2016

Revlon International Corporation Revlon K.K. $6,876466 January 31, 2016

4. Perfection Certificate; Promissory Notes.  On or prior to the date that is sixty (60) days after the Closing Date, Borrower shall supplement the Perfection Certificate (as defined in
the Guarantee and Collateral Agreement) and Schedule 2 to the Guarantee and Collateral Agreement to include all promissory notes issued to or held by any Grantor in excess of
$10,000,000 in the aggregate for all such notes (other than promissory notes issued in connection with extensions of trade credit by any Grantor in the ordinary course of business)
other than Excluded Collateral and deliver to the Collateral Agent all such promissory notes (to the extent not already in the possession of the Collateral Agent) together with related
allonges (only to the extent reasonably requested by the Collateral Agent).



5. Stock Certificates and Stock Powers.  Borrower shall deliver to the Collateral Agent, within thirty (30) days after the Closing Date, the stock certificates representing the
certificated equity interests set forth in the chart immediately below together with stock powers duly endorsed in blank.

 

Debtor/ Grantor Issuer Jurisdiction # of Shares Pledged
Total Shares
Outstanding % Pledged Certificate No.

comments

Revlon Consumer
Products Corporation

Beautyge U.S.A.., Inc. 
(f/k/a Colomer U.S.A.,
Inc.)

Delaware 246,100 246,100 100% 3
Update the issuer of

the certificate to
reflect current name

Revlon Consumer
Products Corporation OPP Products, Inc. Delaware 1,000 1,000 100% 1

Delivered to Citicorp
USA, Inc., as agent

under Existing
Borrower Credit

Agreements3

OPP Products, Inc. Bari Cosmetics, Ltd.
(f/k/a BC Products Inc.) Delaware 1,000 1,000 100% 1

Update the issuer of
the certificate to

reflect current name

OPP Products, Inc. SinfulColors Inc. Delaware 1,000 1,000 100% 1

Delivered to Citicorp
USA, Inc., as agent

under Existing
Borrower Credit

Agreements4

Revlon International
Corporation

Revlon New Zealand
Limited New Zealand 33,000 50,000 66% [  ]

Reissue certificate and
take appropriate steps

to cancel existing
certificates (if any)

Revlon International
Corporation Revlon, S.A. de C.V. Mexico 271,571,538 – this is

the total of all 5 certs 411,472,031 66% 9 C.V

Delivered to Citicorp
USA, Inc., as agent

under Existing
Borrower Credit

Agreements5

Roux Laboratories,
Inc.

Beautyge Brands USA.,
Inc. (f/k/a Colomer
Beauty Brands USA,
Inc.)

Delaware 100 100 100% 5

Update the issuer of
the certificate to

reflect current name

Elizabeth Arden, Inc.

Elizabeth Arden Travel
Retail, Inc. (f/k/a
Elizabeth Arden
(N.A.T.R.) North
America Travel Retail,
Inc.)

Delaware 100 100 100% 1

Update the issuer of
the certificate to

reflect current name

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden
(Australia) Pty Ltd. Australia 1,740,534 2,637,173 66% [  ]

To be delivered post-
closing

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden
(Canada) Limited Canada

651,579
 

Common Shares

987,241 Common
Shares 66% [  ]

To be delivered post-
closing

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden (New
Zealand) Limited New Zealand 119,419 180,938 66% [  ]

To be delivered post-
closing

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden (South
Africa)(Pty) Ltd. South Africa 66% 1 66% [  ]

To be delivered post-
closing

Elizabeth Arden
International Holding,
Inc.

Elizabeth Arden
(Switzerland) Holding
S.a.r.l.

Switzerland 66% 1 66% [  ]
To be delivered post-

closing

 
3 To be reissued upon the reasonable request of the Collateral Agent to the extent Citicorp USA, Inc. cannot locate them.
4 To be reissued upon the reasonable request of the Collateral Agent to the extent Citicorp USA, Inc. cannot locate them.
5 To be reissued upon the reasonable request of the Collateral Agent to the extent Citicorp USA, Inc. cannot locate them.



6. Stock Power for Beautyge Mexico, S.A. de C.V. Borrower shall deliver to the Collateral Agent, within thirty (30) days after the Closing Date, the Stock Power evidencing
364,824,372 variable shares of Beautyge Mexico, S.A. de C.V. (f/k/a Colomer Mexico S.A. de C.V.), duly endorsed in blank.

7. Real Estate. To the extent not delivered and/or completed on the Closing Date, Borrower shall deliver and/or complete on or prior to the date that is ninety (90) days after the
Closing Date, the items set forth immediately below (provided, however, that the Borrower may elect, in its sole discretion, not to mortgage the real property located at 5344
Overmyer Drive, Jacksonville, Florida and 2210 Melson Avenue, Jacksonville, Florida (on the basis they do not constitute Material Real Property), in which event the applicable
deliverables below shall not be required).

a. 1501 Williamsboro Street, Oxford, North Carolina

i. Mortgage/Deed of Trust
ii. Title Policy/Marked-up Commitment
iii. Flood Certificate
iv. Survey

b. 5344 Overmyer Drive, Jacksonville, Florida

i. Mortgage/Deed of Trust
ii. Title Policy/Marked-up Commitment
iii. Flood Certificate
iv. Survey



c. 2210 Melson Avenue, Jacksonville, Florida

i. Mortgage/Deed of Trust
ii. Title Policy/Marked-up Commitment
iii. Flood Certificate
iv. Survey

d. Landlord Collateral Access Agreements6

e. Title Company Payment – Proof of payment or invoice marked “paid”

f. Appraisals

i. 1501 Williamsboro Street, Oxford, North Carolina
ii. 5344 Overmyer Drive, Jacksonville, Florida
iii. 2210 Melson Avenue, Jacksonville, Florida

g. Local Counsel Opinions relating to the enforceability of the mortgage for each of the following sites:

i. 1501 Williamsboro Street, Oxford, North Carolina
ii. 5344 Overmyer Drive, Jacksonville, Florida
iii. 2210 Melson Avenue, Jacksonville, Florida

8. Intellectual Property

a. On or prior to the date that is sixty (60) days after the Closing Date, Borrower will use commercially reasonably efforts to file with the United States Patent and Trademark
Office (the “USPTO”) appropriate documentation reasonably satisfactory to the Administrative Agent in order for the ownership records at the USPTO for the mark
GIORGIO (& Crest Device) (U.S. Reg. No. 1458508) to reflect a clean and unbroken chain of title.

b. The Borrower will use commercially reasonably efforts to file with the USPTO, on or prior to the date that is sixty (60) days after the Closing Date, inventor assignments in
order for the ownership records at the USPTO for each of the patents owned by Revlon Consumer Products Corporation and listed below to reflect a clean and unbroken
chain of title:

6          NTD: Commercially reasonable efforts.



 Title of Patent Patent Number

1. Method and Compositions for Bleaching Hair 6703004

2. Method and Compositions for Bleaching Hair 7,001,593

3. Methods and Compositions for Coloring Hair
 
(technology for 2 minute haircolor)

7494514

4. Nail file D717998

5. Cosmetic Applicator D742589

6. Cosmetics Container Cap With Applicator and Comb 5970990

7. Hermetic Compact Case 6,047,710

8. Method for Treating Chapped Lips 6,086,859

9. Methods for Treating Skin with 3-Hydroxy Benzoic Acid 6,235,297

c. The Borrower will use commercially reasonable efforts to file with the USPTO, on or prior to the date that is sixty (60) days after the Closing Date, intellectual property
releases or other documentation reasonably satisfactory to the Administrative Agent evidencing the release of the Liens granted by Cutex Nails, Inc. on August 31, 2010 on
the Intellectual Property owned by Revlon Consumer Products Corporation and recorded at the Reel Frame numbers set forth below on the dates corresponding thereto:

Reel Frame Number Recordation Date

4284/0834 9/27/2010

4296/0324 10/14/2010

025039/0729 9/27/2010

025137/0358 10/14/2010



Schedule 7.2(d)

Existing Indebtedness

Intercompany Indebtedness

Debtor Lender Description Currency Amount

Revlon K.K. Revlon Consumer Products Corp. Loan JPY ¥7,297,672,026

Revlon K.K. Revlon International Corp. Loan JPY ¥7,297,672,026

Shanghai Revstar Cosmetics Services Limited Revlon Consumer Products Corp. Loan USD 22,301,000

Shanghai Revstar Cosmetics Services Limited Revlon Consumer Products Corp. Loan USD 6,000,000

Revlon (Shanghai) Limited Revlon Consumer Products Corp. Loan USD 4,500,000

Revlon International Corp – UK Branch Revlon Consumer Products Corp. Loan GBP £23,692,021

Revlon Canada Inc. Revlon Consumer Products Corp. Loan CAD C$0

Revlon B.V. Revlon Consumer Products Corp. Loan USD 0

Revlon Offshore Limited Revlon Consumer Products Corp. Loan EUR €14,508,400

Beautyge S.L. Revlon Consumer Products Corp. Loan USD 107,917,491

FD Management, Inc. Elizabeth Arden (Financing), Inc. Loan USD 60,743,560

DF Enterprises, Inc. Elizabeth Arden (Financing), Inc. Loan USD 44,070,755

Elizabeth Arden, Inc. Elizabeth Arden International Holding, Inc. Loan USD 42,000,000

Elizabeth Arden, Inc. RDEN Management Inc. Loan USD 1,405,713

FD Management, Inc. Elizabeth Arden (Financing), Inc. Loan USD 60,743,560

DF Enterprises, Inc. Elizabeth Arden (Financing), Inc. Loan USD 44,070,755

Elizabeth Arden, Inc. Elizabeth Arden International Holding, Inc. Loan USD 42,000,000

Elizabeth Arden, International Holding, Inc. Elizabeth Arden (Switzerland) Holding Sarl Loan USD 42,000,000

Elizabeth Arden (Switzerland) Holding Sarl Elizabeth Arden International S.a.r.l. Loan USD 42,000,000

Elizabeth Arden, Inc. RDEN Management, Inc. Loan USD 1,405,713

Elizabeth Arden (Netherlands) Holding B.V. Elizabeth Arden International Sarl Loan USD 623,291

Elizabeth Arden Trading B.V. Elizabeth Arden International Sarl Loan USD 4,605,696

Elizabeth Arden (Canada) Limited Elizabeth Arden International Sarl Loan USD 6,750,000

Elizabeth Arden Middle East FZCO Elizabeth Arden (Netherlands) Holding B.V. Loan USD 600,000

Elizabeth Arden SEA PTE Ltd. Elizabeth Arden (Netherlands) Holding B.V. Loan SG 2,665,000

Elizabeth Arden International S.a.r.l. Elizabeth Arden (Netherlands) Holding B.V. Loan USD 151,786,000

Capital Leases
Debtor Lender Description Currency Amount

Revlon Consumer Products Corporation Meridian Leasing Corporation Various Capital Leases USD 1,071,742
Revlon Consumer Products Corporation Carolina Handling, LLC Various Capital Leases USD 1,289,882



Schedule 7.3(f)

Existing Liens

Equipment, Tax and Inventory Liens:

Debtor Secured Party Collateral State Jurisdiction Original File Date and Number Related Filings
Elizabeth Arden, Inc. VAR Resources, Inc.

 
Additional Secured Parties:

BMO Harris Bank N.A.;
OpumHealth Bank, Inc.

 
 

Leased equipment FL Secured Transaction
Registry

5/24/2010
 

#201002562080

Assignments filed
6/7/10, 1/11/11

 
Amendment filed

12/5/14
 

Continuation filed
12/8/14

Elizabeth Arden, Inc. Cisco Systems Capital
Corporation

 
 

Leased equipment FL Secured Transaction
Registry

8/25/2010
 

#201003099449

Continuation filed 8/3/15

Elizabeth Arden, Inc. Cisco Systems Capital
Corporation

 
 

Leased equipment FL Secured Transaction
Registry

7/29/2011
 

#201105046212

Continuation filed
6/17/16

Elizabeth Arden, Inc. VAR Resources, Inc.
 
 

Leased equipment FL Secured Transaction
Registry

10/13/2011
 

#201105485496

 

Elizabeth Arden, Inc. IBM Credit LLC
 
 

Leased equipment FL Secured Transaction
Registry

12/20/2011
 

#201105858578

 

Elizabeth Arden Inc. Raymond Leasing
Corporation

 
 

Leased equipment FL Secured Transaction
Registry

6/12/2012
 

#201206921321

 

Elizabeth Arden, Inc. Wells Fargo Capital Finance,
LLC, as Agent

 
 

All inventory and/or other
goods sold by CEI-Roanoke,
LLC to Elizabeth Arden, Inc.

(Assigned to WF)

FL Secured Transaction
Registry

5/30/2013
 

#201309136597

Assignment filed 6/12/13

 



 
Debtor

 
Secured Party

 
Collateral

 
State

 
Jurisdiction

 
Original File Date and Number

 
Related Filings

Elizabeth Arden, Inc. Wells Fargo Capital Finance,
LLC, as Agent

 
 

All inventory and/or other
goods sold by Cosmetics

Essence, LLC to Elizabeth
Arden, Inc. (Assigned to

WF)

FL Secured Transaction
Registry

5/30/2013
 

#201309136600

Assignment filed 6/12/13

Elizabeth Arden, Inc. General Electric Capital
Corporation

 
 

Leased equipment FL Secured Transaction
Registry

9/25/2013
 

#20130990957X

 

Elizabeth Arden, Inc. Canon Financial Services,
Inc.

 
 

Leased equipment FL Secured Transaction
Registry

1/27/2015
 

#201502986556

 

Elizabeth Arden Inc NYC Department of Finance
 
 

$7025.16 city tax warrant NY New York County 1/24/1994
 

#000618379-01

 

Elizabeth Arden
Associates

New York City Deparment of
Finance

 
 

$80584.61 city tax warrant NY New York County 7/13/2006
 

#002153230-01

 

Revlon Consumer
Products Corporation

Ricoh Americas Corporation
 
 

Leased equipment DE Secretary of State 10/8/2010
 

#2010 3525098

Continuation filed 7/8/15

Revlon Consumer
Products Corporation

Macquarie Equipment
Finance, LLC

 
 

Leased equipment DE Secretary of State 6/21/2011
 

#2011 2380585

Continuation filed 5/6/16

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

 
 

Leased equipment DE Secretary of State 9/22/2011
 

#2011 3649343

Amendments filed
10/5/11, 6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

 
 

Leased equipment DE Secretary of State 9/28/2011
 

#2011 3725622

Amendments filed
10/5/11, 6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

 
 

Leased equipment DE Secretary of State 10/3/2011
 

#2011 3787135

Amendments filed
10/5/11, 6/12/12

 



 
Debtor

 
Secured Party

 
Collateral

 
State

 
Jurisdiction

 
Original File Date and Number

 
Related Filings

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

 
 

Leased equipment DE Secretary of State 10/3/2011
 

#2011 3787168

Amendments filed
10/5/11, 6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

 
 

Leased equipment DE Secretary of State 10/18/2011
 

#2011 4011691

Amendment filed
6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

 
 

Leased equipment DE Secretary of State 11/7/2011
 

#2011 4284355

Amendment filed
6/12/12

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

 
 

Leased equipment DE Secretary of State 11/7/2011
 

#2011 4284405

Amendment filed
6/12/12

Revlon Consumer
Products Corporation

Banc of America Leasing &
Capital, LLC

 
 

Leased equipment DE Secretary of State 6/19/2012
 

#2012 2367342

Amendment filed
9/20/12

 
Assignment filed 9/21/12

Revlon Consumer
Products Corporation

Corporation Service
Company, as Representative

 
 

Leased equipment DE Secretary of State 8/14/2012
 

#2012 3132653

 

Revlon Consumer
Products Corporation

Banc of America Leasing &
Capital, LLC

 
 

Leased equipment DE Secretary of State 9/25/2012
 

#2012 3695436

Amendment filed 2/4/13
 
Assignment filed 2/19/13

Revlon Consumer
Products Corporation

Raymond Leasing
Corporation

 
 

Leased equipment DE Secretary of State 10/3/2012
 

#2012 3819598

 

Revlon Consumer
Products Corporation

Princeton Credit Corporation
 
 

Leased equipment DE Secretary of State 4/30/2013
 

#2013 1635565

 

Revlon Consumer
Products Corporation

Banc of America Leasing &
Capital, LLC

 
 

Leased equipment DE Secretary of State 6/19/2013
 

#2013 2346584

Amendment filed
10/8/13

 
Assignment filed 11/6/13

 



 
Debtor

 
Secured Party

 
Collateral

 
State

 
Jurisdiction

 
Original File Date and Number

 
Related Filings

Revlon Consumer
Products Corporation

Princeton Credit Corporation
 
 

Leased equipment DE Secretary of State 9/11/2013
 

#2013 3546794

Amendment filed
2/13/14

Revlon Consumer
Products Corporation

Banc of America Leasing &
Capital, LLC

 
 

Leased equipment DE Secretary of State 5/19/2014
 

#2014 1952274

Amendment filed 6/4/14
 

Assignments filed
6/9/14, 6/12/14

Revlon Consumer
Products Corporation

Toyota Motor Credit
Corporation

 
 

Specific equipment DE Secretary of State 6/18/2014
 

#2014 2478378

 

Revlon Consumer
Products Corporation

Ricoh USA Inc.
 
 

Leased equipment DE Secretary of State 7/22/2014
 

#2014 2912111

Amendment filed
7/31/14

Revlon Consumer
Products Corporation

Banc of America Leasing &
Capital, LLC

 
 

Leased equipment DE Secretary of State 8/5/2014
 

#2014 3115474

Amendment filed
9/19/14

 
Assignment filed 9/19/14

Revlon Consumer
Products Corporation

Princeton Credit Corporation
 
 

Leased equipment DE Secretary of State 12/29/2014
 

#2014 5258900

Amendment filed
2/20/15

Revlon International
Corporation

Lloyds Bank, plc
 
 

All Accounts owing by Wm
Morrison Supermarkets PLC

pursuant to Facility
Agreement dated May 5,

2015

DE Secretary of State 5/20/2015
 

#2015 2172103

 

RML Corp. New York State Department
of State

 
 

$1,816.08 state tax lien NY Department of State
 

(Bronx County)

4/29/2004
 

#E-015807485-W001-2

 

 



 
Debtor

 
Secured Party

 
Collateral

 
State

 
Jurisdiction

 
Original File Date and Number

 
Related Filings

RML Corp. New York State Department
of State

 
 

$185.65 state tax lien NY Department of State
 

(Bronx County)

4/29/2004
 

#E-015807485-W002-6

 

RML Corp. New York State Department
of State

 
 

$511.56 state tax lien NY Department of State 6/21/2004
 

#E-015807485-W003-1

 

Roux Laboratories, Inc. Toyota Motor Credit
Corporation

 
 

Leased equipment NY Secretary of State 5/29/2013
 

#201305295584860

 

Roux Laboratories, Inc. Toyota Motor Credit
Corporation

 
 

Leased equipment NY Secretary of State 6/17/2013
 

#201306175654854

Amendment filed
6/19/13

Roux Laboratories, Inc. Toyota Motor Credit
Corporation

 
 

Leased equipment NY Secretary of State 7/15/2013
 

#201307155758078

Amendment filed
7/15/13

Roux Laboratories, Inc. Toyota Motor Credit
Corporation

 
 

Leased equipment NY Secretary of State 7/15/2013
 

#201307155758256

Amendment filed
7/15/13

IP Liens:

Those certain legacy liens identified on Schedule 6.10 that were recorded in the U.S. Patent and Trademark Office or the U.S. Copyright Office.



Schedule 7.7

Existing Investments

Joint Ventures:

Investments in Luxasia (Southeast Asia)

Elizabeth Arden SEA Private Limited is a private limited company of Singapore (the “EA Luxasia JV”), which was formed on or about July 23, 2015 and the EA Luxasia Shareholders
Agreement became effective on or about September 1, 2015.  EA Luxasia JV has one wholly-owned subsidiary, Elizabeth Arden SEA (HK) Ltd., a Hong Kong limited company.

EA Luxasia JV has paid capital of SGD 120,000.00 and was formed to carry on general trading activities including the sale, promotion and distribution of certain Elizabeth Arden
branded beauty products (including fragrances or perfumes, makeup, skin and body care and ancillary products) in a specified territory.  Most significantly, it serves as the Company’s
distributor in its territory.

EA Luxasia JV’s territory (the “Luxasia Territory”) is defined to include the local markets (exclusive of duty free and travel retail shops, airlines and sealines) of Singapore, Malaysia,
Indonesia, Vietnam, the Philippines, Thailand, Cambodia, Laos Myanmar (subject to prior diligence and clearance by EA Netherlands), and Hong Kong (effective January 1, 2016);
China (but only as to Juicy Couture and John Varvatos fragrance brands); Taiwan (but only as to Juicy Couture, John Varvatos, Britney Spears, Mariah Carey and Justin Bieber fragrance
brands); and certain duty free accounts, but only as to Britney Spears, Mariah Carey and Taylor Swift fragrance brands.

Investments in Chalhoub (UAE)

Elizabeth Arden Middle East FZCO is a Free Zone Company in the Jebel Ali Free Zone, Dubai, United Arab Emirates (the “EA Chalhoub JV”), which was formed on or about October
1, 2014 and the EA Chalhoub Shareholders Agreement became effective on or about January 1, 2015.

EA Chalhoub JV has paid in capital of $81,677.00 and was formed to carry on general trading activities including the sale, promotion and distribution of certain Elizabeth Arden branded
beauty products (including fragrances or perfumes, makeup, skin and body care and ancillary products) in a specified territory.  Most significantly, it serves as the Company’s distributor
in its territory.

EA Chalhoub JV’s territory (the “Chalhoub Territory”) is defined to include the local markets and Duty Free Shops, airlines, sealines of the United Arab Emirates, Qatar, Bahrain, Oman,
Saudi Arabia, Egypt, Kuwait, Lebanon, Iraq, Yemen, Jordan, India, Sri Lanka, Bangladesh and Nepal. Further, to the extent such countries are not prohibited by U.S. export control laws
any longer and any person or entity used as a distributor in such country is not designated as a target of U.S. economic sanctions by OFAC in such country, Iran and Syria may be
included as part of the territory.  As a Jebel Ali Free Zone (the “JAFZ”) company, the EA Chalhoub JV requires trade licenses for its operations outside of the JAFZ.



Investment in U.S. Cosmeceutechs, LLC

Since July 2013, the Target, through a subsidiary (the “EA USC Subsidiary”), has invested $9.0 million in US Cosmeceutechs, LLC (“USC”), a skin care company that develops and
sells skin care products for the professional dermatology and spa channels, and separately purchased a 30% equity interest in USC from the sole equity member for $3.6 million. The
investment, which is in the form of a collateralized convertible note (the “Convertible Note”), bears interest at 1.5%. Upon conversion of the Convertible Note, the Target will own
85.45% of the fully diluted equity interests in USC (inclusive of EA USC Subsidiary’s current equity interest). The Target expects that the Convertible Note will convert into 85.45% of
the fully diluted equity interests of USC by September 1, 2016.

Investment in Newton Medical, LLC

In July 2013, the Target invested $3 million for a 20% membership interest in Newton Medical, LLC, a beauty device manufacturer (the “Device Company”). In February 2015, the
equity interest purchase agreement was amended to, among other things, remove both (i) the obligation the Target had to purchase an additional 20% equity interest upon the
achievement of certain milestones, and (ii) the Target’s option to purchase the remaining 60% equity interest in the Device Company. The amendment also terminated Target’s exclusive
license to become the worldwide manufacturer, marketer and distributor of the beauty device. The Target remains a passive investor in the Device Company.

Investment in Elizabeth Arden Salon Holdings, Inc.

Since September 2012, the Target has invested $13.7 million for a minority investment in Elizabeth Arden Salon Holdings, LLC, an unrelated party whose subsidiaries operate the
Elizabeth Arden Red Door Spas and the Mario Tricoci Hair Salons (“Salon Holdings”). The investment in Elizabeth Arden Salon Holdings, LLC is in the form of a collateralized
convertible note bearing interest at 2%.

Intercompany Indebtedness:

The Intercompany loans set forth on Schedule 7.2(d).



Schedule 7.9

Transactions with Affiliates

1. Registration Rights Agreement between REV Holdings LLC and Revlon, Inc., dated as of March 5, 1996, as amended on July 31, 2001, as amended, restated, supplemented,
modified or replaced from time to time.

2. Joinder to Registration Rights Agreement by MacAndrews & Forbes Inc., dated February 2003, as amended, restated, supplemented, modified or replaced from time to time.

3. Joinder to Registration Rights Agreement by MacAndrews & Forbes Holdings Inc., dated as of June 20, 2003, as amended, restated, supplemented, modified or replaced from
time to time.

4. Joinder to Registration Rights Agreement by MacAndrews & Forbes Inc., dated March 25, 2004, as amended, restated, supplemented, modified or replaced from time to time.

5. Asset Transfer Agreement by and among Revlon Holdings LLC, Charles of the Ritz Group Ltd., National Health Care Group Inc., Revlon, Inc. and Revlon Consumer Products
Corporation, dated as of June 24, 1992 (and the ancillary agreements thereto), as amended, restated, supplemented, modified or replaced from time to time.

6. Real Property Asset Transfer Agreement by and among Revlon Holdings LLC, Revlon, Inc. and Revlon Consumer Products Corporation, dated as of June 24, 1992, as
amended, restated, supplemented, modified or replaced from time to time.

7. Benefit Plans Assumption Agreement by and among Revlon Holdings LLC, Revlon, Inc. and Revlon Consumer Products Corporation, dated as of July 1, 1992, as amended,
restated, supplemented, modified or replaced from time to time.

8. Reimbursement and Expense Allocation Agreement by and among MacAndrews & Forbes Inc., Revlon, Inc. and Revlon Consumer Products Corporation, dated May 3, 1996,
as amended, restated, supplemented, modified or replaced from time to time.

9. Reimbursement Agreement by and among MacAndrews & Forbes Inc., Revlon, Inc. and Revlon Consumer Products Corporation, dated June 24, 1992, as amended, restated,
supplemented, modified or replaced from time to time.

10. Purchase and Sale Agreement, dated July 31, 2001, by and between Revlon Holdings LLC and Revlon, Inc. related to Revlon, Inc.’s acquisition and subsequent contribution of
the Charles of the Ritz business to Revlon Consumer Products Corporation (and ancillary agreements thereto), as amended, restated, supplemented, modified or replaced from
time to time.



11. Tax Sharing Agreement, dated as of June 24, 1992, among MacAndrews & Forbes Holdings Inc., Revlon, Inc., Revlon Consumer Products Corporation and certain subsidiaries
of Revlon Consumer Products Corporation, as amended and restated as of January 1, 2001, as amended, restated, supplemented, modified or replaced from time to time.

12. Tax Sharing Agreement, dated as of March 26, 2004, by and among Revlon, Inc., Revlon Consumer Products Corporation and certain subsidiaries of Revlon Consumer
Products Corporation, as amended, restated, supplemented, modified or replaced from time to time.

13. Settlement agreements in connection with litigation actions related to the 2009 Exchange Offer.



Schedule 7.12

Existing Negative Pledge Clauses

None



Schedule 7.13

Clauses Restricting Subsidiary Distributions

None
 



EXHIBIT A

FORM OF GUARANTEE AND COLLATERAL AGREEMENT

See attached.
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EXHIBIT B

FORM OF COMPLIANCE CERTIFICATE

Reference is made to that certain Asset-Based Revolving Credit Agreement, dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from
time to time, the “Credit Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation (the “Company” or the “Borrower”), Revlon, Inc., a Delaware
corporation (“Holdings”), solely for purposes of Section 7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing Lenders party thereto and Citibank, N.A. (“Citi”),
as administrative agent. collateral agent, issuing lender and swingline lender. Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the
meanings given to them in the Credit Agreement.

The undersigned hereby certifies as follows:

1. I am the [TITLE]1 of the Company.

2. I have reviewed the terms of the Credit Agreement and I have made, or have caused to be made under my supervision, a review in reasonable detail of the
transactions and condition of the Borrower and its Subsidiaries during the accounting period covered by the attached financial statements.

3. Attached hereto as Annex I is (i) a description of all new Subsidiaries (if any) and of any change in the name or jurisdiction of organization of any Loan Party
(if any), (ii) [a listing of any registrations of or applications for United States Intellectual Property by any Loan Party (if any), together with a listing of any
intent-to-use applications for trademarks or service marks for which a statement of use or an amendment to allege use has been filed and (iii)]2 any
supplements to Schedule 5 of the Guarantee and Collateral Agreement, in each case, during the period covered by this Compliance Certificate and to the
extent not previously disclosed to the Administrative Agent [and (iv) information and calculations reasonably necessary for determining, on a consolidated
basis, compliance by the Borrower and its Restricted Subsidiaries with Section 7.1 of the Credit Agreement for the Test Period ended on the last day of the
period covered by the attached financial statements].3

4. I have no knowledge of the occurrence and continuation of an Event of Default or Default not previously disclosed in writing to the Administrative Agent as
of the date of this Compliance Certificate[, except as set forth in a separate attachment to this Compliance Certificate, describing in detail the nature of the
Event of Default or Default, the period during which it has existed and the action which the Company has taken, is taking, or proposes to take with respect to
each such Event of Default or Default]4.

1 Must be a Responsible Officer of the Borrower.
2 Only required if the relevant Compliance Certificate is being delivered in connection with financial statements delivered pursuant to Section 6.1(a) of the Credit Agreement.
3 Only required during a Liquidity Event Period.
4 Only required to be included if an Event of Default or Default has occurred during the relevant period and has not previously been disclosed to the Administrative Agent.
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The foregoing certifications, together with the financial statements delivered with this Compliance Certificate in support hereof, are made and delivered on behalf of the
Company and not individually, on [MM/DD/YY] pursuant to Section 6.2(b) of the Credit Agreement.

IN WITNESS WHEREOF, the Company has caused this certificate to be executed on its behalf by its [TITLE] as of the date first written above.

 REVLON CONSUMER PRODUCTS CORPORATION
   
 By:  
  Name:
  Title:
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Annex I to
Exhibit B

SUPPLEMENTAL INFORMATION FOR THE FISCAL [QUARTER]/[YEAR]1 ENDED [MM/DD/YY]

[New Subsidiaries of Loan Parties]

    

[Changes in the Name of Jurisdiction of Organization of Loan Parties]

    

[Registrations of or Applications for United States Intellectual Property by Loan Parties]

    

[Supplements to Schedule [5] of the Guarantee and Collateral Agreement – New Commercial Tort Claims]

    

1 Delete as applicable.
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EXHIBIT C

FORM OF CLOSING CERTIFICATE

September [7], 2016

Pursuant to (i) Section 5.1(f) of the Term Credit Agreement, dated as of September 7, 2016 (the “Term Credit Agreement”), by and among Revlon Consumer Products
Corporation, a Delaware corporation, as borrower (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), each of the financial institutions from time to time a party
thereto (the “Term Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the Term Lenders and (ii) Section 5.1(f) of the Asset-Based Revolving Credit
Agreement, dated as of September 7, 2016 (the “Revolving Credit Agreement” and together with the Term Credit Agreement, the “Credit Agreements”), by and among the Borrower and
certain local borrowing subsidiaries as may be from time to time party thereto, as borrowers, Holdings, each of the financial institutions from time to time party thereto (the “ABL
Lenders”) and Citibank, N.A., as the administrative agent and collateral agent for the ABL Lenders and as an issuing lender and the swingline lender.

Capitalized terms used and not otherwise defined herein have the respective meanings given to those terms in the Term Credit Agreement and the Revolving Credit Agreement,
as applicable.

The undersigned, [●], a Responsible Officer of the Borrower, acting in his official capacity only and not in any individual capacity, hereby certifies as follows:

(a)          Each of the representations and warranties made by any Loan Party in or pursuant to the Loan Documents is true and correct in all material respects (and in
all respects if any such representation or warranty is already qualified by materiality or Material Adverse Effect), in each case on and as of the date hereof as if made on and as of the
date hereof except to the extent that such representations and warranties relate to an earlier date, in which case such representations and warranties were true and correct in all material
respects (and in all respects if any such representation or warranty is already qualified by materiality or Material Adverse Effect) as of such earlier date.

(b)          All Specified Merger Agreement Representations are true and correct in all material respects (or if qualified by materiality, in all respects) as of the date
hereof, and all Specified Representations made by any Loan Party are true and correct in all material respects (or if qualified by materiality, in all respects) as of the date hereof.

(c)          No Default or Event of Default has occurred or is continuing as of the date hereof after giving effect to the extensions of credit requested as of the date
hereof.

(d)          The Refinancing has been, or shall substantially concurrently with the initial borrowing under the Facilities be, consummated.

(e)          Since June 16, 2016, there have not occurred any changes, events, circumstances, effects, developments, occurrences or state of facts that, individually or in
the aggregate, have had or would reasonably be expected to have a Target Material Adverse Effect.

(f)          The Merger has been consummated, or substantially simultaneously with the initial borrowing under the Facilities shall be consummated, in all material
respects in accordance with the terms of the Merger Agreement, without giving effect to any modifications, amendments, consents or waivers thereto or thereunder that are material and
adverse to the Lenders or the Joint Bookrunners (in each case, in their capacity as such) without the prior consent of the Joint Bookrunners.

[Remainder of this page intentionally left blank]



IN WITNESS WHEREOF, the undersigned has signed this certificate on the date first written above.

 REVLON CONSUMER PRODUCTS CORPORATION
   
 By: ______________________________
  Name:
  Title:
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EXHIBIT D

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 [Insert name of
Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”).  [It is understood and agreed that the rights and obligations of the [Assignors][Assignees]1 hereunder are
several and not joint].2 Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (as amended, restated, waived,
supplemented or otherwise modified from time to time, 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 (the “Standard Terms and Conditions”) are hereby agreed to and incorporated herein by reference and made a part of this Assignment and
Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor,
subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date inserted by the Administrative Agent as contemplated below (i)
all of the Assignor’s rights and obligations in its capacity as a Lender under the Credit Agreement and any other documents or instruments delivered pursuant thereto to the extent related
to the amount and percentage interest identified below of all of such outstanding rights and obligations of the Assignor under the respective facilities identified below (including without
limitation any letters of credit, guarantees, local loans, acceptances and swingline loans included in such facilities) and (ii) to the extent permitted to be assigned under applicable law, all
claims, suits, causes of action and any other right of the Assignor (in its capacity as a Lender) 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 the loan transactions governed thereby or in any way based on or related to any of the foregoing,
including, but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and
assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being referred to herein collectively as the “Assigned Interest”). 
Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment and Assumption, without representation or warranty by the Assignor.

1. Assignor: ______________________________
   
2. Assignee: ______________________________
  [and is an Affiliate/Approved Fund of [identify Lender]3]
   
3. Borrower: Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”)
   
4. Administrative Agent: Citibank, N.A., as the administrative agent under the Credit Agreement

1 Select as applicable.
2 Include bracketed language if there are either multiple Assignors or multiple Assignees.
3 Select as applicable.
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5. Credit Agreement: The Asset-Based Revolving Credit Agreement, dated as of September 7, 2016, (as amended, restated, supplemented or otherwise
modified from time to time) among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), solely for purposes of
Section 7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing Lenders party thereto and Citibank, N.A.
(“Citi”), as administrative agent, collateral agent, issuing lender and swingline lender.

   
6. Assigned Interest:  

Assignor Assignee Facility Assigned4

Aggregate Amount of
Commitment / Loans for

all Lenders
Amount of Commitment 

/ Loans Assigned3
Percentage Assigned of

Commitment/Loans5 CUSIP Number

   $ $ %  

   $ $ %  

   $ $ %  

Effective Date:  _____________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT IN ACCORDANCE WITH THE CREDIT AGREEMENT AND WHICH SHALL
BE THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in which the Assignee designates one or more credit contacts to whom all
syndicate-level information (which may contain material non-public information about the Loan Parties and their related parties or their respective securities) will be made available
and who may receive such information in accordance with the Assignee’s compliance procedures and applicable laws, including Federal and state securities laws.

The terms set forth in this Assignment and Assumption are hereby agreed to:

 ASSIGNOR
   
 [NAME OF ASSIGNOR]
   
 By: ______________________________
  Name:
  Title:

4 Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assigned under this Assignment and Assumption (e.g. “Initial Revolving
Commitment”, “Extended Revolving Commitment”, “Refinancing Revolving Commitment” etc.)

5 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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 ASSIGNEE
   
 [NAME OF ASSIGNEE]
   
 By: ______________________________
  Name:
  Title:

[Consented to and]6 Accepted:

CITIBANK, N.A.,
as Administrative Agent

By: _________________________________
 Name:
 Title:

[Consented to:

REVLON CONSUMER PRODUCTS CORPORATION,
as Borrower

By: ________________________________
 Name:
 Title:]7

[Consented to:

[●],
as Issuing Lender

By: ________________________________
 Name:
 Title:]8

6 To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.
7 To be added only if the consent of the Borrower is required by the terms of the Credit Agreement.
8 To be added only if the consent of the Issuing Lender is required by the terms of the Credit Agreement. Additional signature blocks to be added for any additional Issuing Lenders.
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[Consented to:

[●],
as Swingline Lender

By: _________________________________
 Name:
 Title:]9

9 To be added only if the consent of the Swingline Lender is required by the terms of the Credit Agreement. Additional signature blocks to be added for any additional Swingline
Lenders.
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ANNEX 1

The Asset-Based Revolving  Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), solely for purposes of
Section 7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing Lenders party thereto and Citibank, N.A. (“Citi”), as administrative agent, collateral agent, issuing
lender and swingline lender.  Capitalized terms used but not defined herein have the meanings given to them in the Credit Agreement.

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1.  Representations and Warranties.

1.1  Assignor.  The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any
lien, encumbrance or other adverse claim, (iii) 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 (iv) it is not a Defaulting Lender; and (b) assumes no responsibility with respect to (i) any statements, warranties or
representations made in or in 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 collateral thereunder, (iii) the financial condition of Holdings, any Subsidiary or Affiliate thereof or any other Person obligated in respect of any Loan
Document or (iv) the performance or observance by any Holdings, any Subsidiary or Affiliate thereof or any other Person of any of their respective obligations under any Loan
Document.

1.2.  Assignee.  The Assignee (a) repeats each Lender representation set forth in Section 9.6 of the Credit Agreement; (b) 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 Agreement, (ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied by it in order to acquire the Assigned Interest and
become a Lender and that it is not a Disqualified Institution, (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement and the other Loan
Documents as a Lender thereunder and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it is sophisticated with respect to decisions to acquire
assets of the type represented by the Assigned Interest and either it, or the Person exercising discretion in making its decision to acquire the Assigned Interest, is experienced in acquiring
assets of such type, (v) it has received a copy of the Credit Agreement, and has received or has been accorded the opportunity to receive copies of the most recent financial statements
delivered pursuant to Section 6.1 thereof, as applicable, and such other documents and information as it deems appropriate to make its own credit analysis and decision to enter into this
Assignment and Assumption and to purchase the 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 Assigned Interest,
and , and (vii) if it is a Non-US Lender, attached to the Assignment and Assumption is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement,
duly completed and executed by the Assignee; (c) agrees that (i) it will, independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and based on
such documents and information as it shall deem appropriate 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 terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a Lender; and (d) appoints and
authorizes (i) the Administrative Agent, and (ii) the Collateral Agent to take such action as agent in their respective capacities on its behalf and to exercise such powers and discretion
under the Credit Agreement, the other Loan Documents and any other instrument or document furnished pursuant hereto or thereto as are delegated to the Administrative Agent and the
Collateral Agent, as applicable, by the terms thereof, together with such powers as are incidental thereto.
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2.  Payments.  From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned Interest (including payments of principal, interest,
fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective Date and to the Assignee for amounts which have accrued from and after the
Effective Date.

3.  General Provisions.  This Assignment and Assumption shall 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, which together shall constitute one instrument.  Delivery of an executed counterpart of a signature page of
this Assignment and Assumption by telecopy shall be effective as delivery of a manually executed counterpart of this Assignment and Assumption.  This Assignment and Assumption
and the rights and obligations of the parties under this Assignment and Assumption shall be governed by, and construed and interpreted in accordance with, the law of the State of New
York without regard to principles of conflicts of laws to the extent that the same are not mandatorily applicable by statute and the application of the laws of another jurisdiction would be
required thereby.

D-6



EXHIBIT E

[RESERVED]

E-1



EXHIBIT F

FORM OF EXEMPTION CERTIFICATE15

Reference is made to theAsset-Based Revolving Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from
time to time, the “Credit Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”),
solely for purposes of Section 7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing Lenders party thereto and Citibank, N.A. (“Citi”), as administrative agent,
collateral agent, issuing lender and swingline lender.  Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in
the Credit Agreement.

______________________ (the “Non-US Lender”) is providing this certificate pursuant to Section 2.20(e) of the Credit Agreement.  The Non-US Lender hereby
represents and warrants that:

1.           The Non-US Lender is the sole record and beneficial owner of the Loans or the obligations evidenced by Note(s) in respect of which it is providing this
certificate.

2.           The income from the Loans held by the Non-US Lender is not effectively connected with the conduct of a trade or business within the United States.

3.           The Non-US Lender is not a “bank” as such term is used in Section 881(c)(3)(A) of the Code.

4.           The Non-US Lender is not a “10-percent shareholder” of the Borrower within the meaning of Section 881(c)(3)(B) of the Code.

5.           The Non-US Lender is not a controlled foreign corporation related to the Borrower within the meaning of Section 881(c)(3)(C) of the Code.

15 If the undersigned is an intermediary, a foreign partnership or other flow-through entity, the following adjustments shall be made:
A.        The following representation shall be provided as applied to the undersigned:  Record ownership under Paragraph 1.
B.         The following representations shall be provided as applied to the partners, members or beneficial owners claiming the portfolio interest exemption:

·          Beneficial ownership under Paragraph 1;
·          Paragraph 4; and
·          Paragraph 5.

C.         The following representation shall be provided as applied to the undersigned as well as the partners, members or beneficial owners claiming the portfolio interest exemption: 
Paragraph 3.
D.         The undersigned shall provide an IRS Form W-8IMY (with underlying W-8BENs, W-8BEN-Es W-9s or other applicable forms from each of its partners, members or
beneficial owners claiming the portfolio interest exemption).
E.         Appropriate adjustments shall be made in the case of tiered intermediaries or tiered partnerships or flow-through entities.
In addition, the adjustments referred to below in note 18 shall also be made if the intermediary foreign partnership or other flow-through entity is a Participant.
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We have furnished you with a certificate of our non-U.S. person status on Internal Revenue Service Form W-8BEN or W-8BEN-E.  By executing this certificate, the
Non-US Lender agrees that (1) if the information provided on this certificate changes, the Non-US Lender shall inform the Borrower and the Administrative Agent in writing within 30
days of such change and (2) the Non-US Lender shall furnish the Borrower and the Administrative Agent a properly completed and currently effective certificate in either the calendar
year in which payment is to be made by the Borrower to the Non-US Lender, or in either of the two calendar years preceding such payment.16

IN WITNESS WHEREOF, the undersigned has duly executed this certificate.

 [NAME OF NON-US LENDER]
   
 By: _______________________________
  Name:
  Title:

Date:  ____________ ____, 20___

16If the undersigned is a Participant, the following adjustments shall be made:
 
A. All references to Non-US Lender in this certificate shall instead refer to Participant.
 
B.  All references to Loans in this certificate shall instead refer to participations.
 
C.  The Participant shall furnish this certificate to its participating Lender.
 
In addition, the adjustments referred to above in note 17 shall also be made if the Participant is an intermediary, a foreign partnership or other flow-through entity.
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EXHIBIT G

FORM OF SOLVENCY CERTIFICATE

[Insert Date]

To the Administrative Agent and each of the Lenders party to the Credit Agreement referred to below:

I, the undersigned chief financial officer of Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), in that capacity only and not in my
individual capacity (and without personal liability), do hereby certify as of the date hereof, and based upon facts and circumstances as they exist as of the date hereof (and disclaiming
any responsibility for changes in such facts and circumstances after the date hereof), that:

1.           This certificate is furnished to the Administrative Agent and the Lenders pursuant to Section 5.1(j) of the Credit Agreement, dated as of September 7, 2016,
among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), solely for purposes of Section 7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing
Lenders party thereto and Citibank, N.A. (“Citi”), as administrative agent, collateral agent, issuing lender and swingline lender (as amended, restated, supplemented or otherwise
modified from time to time, the “Credit Agreement”).  Unless otherwise defined herein, capitalized terms used in this certificate shall have the meanings set forth in the Credit
Agreement.

2.           For purposes of this certificate, the terms below shall have the following definitions:

(a)          “Fair Value”

The amount at which the assets (both tangible and intangible), in their entirety, of the Borrower and its Subsidiaries taken as a whole and after giving effect to the
consummation of the Transactions would change hands between a willing buyer and a willing seller, within a commercially reasonable period of time, each having reasonable knowledge
of the relevant facts, with neither being under any compulsion to act.

(b)          “Present Fair Salable Value”

The amount that could be obtained by an independent willing seller from an independent willing buyer if the assets of the Borrower and its Subsidiaries taken as a
whole and after giving effect to the consummation of the Transactions are sold with reasonable promptness in an arm’s-length transaction under present conditions for the sale of
comparable business enterprises insofar as such conditions can be reasonably evaluated.

(c)          “Liabilities”

The recorded liabilities (including contingent liabilities that would be recorded in accordance with GAAP) of the Borrower and its Subsidiaries taken as a whole, as of
the date hereof after giving effect to the consummation of the Transactions, determined in accordance with GAAP consistently applied.
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(d)          “Will be able to pay their Liabilities as they mature”

For the period from the date hereof through the Revolving Termination Date, the Borrower and its Subsidiaries taken as a whole and after giving effect to the
consummation of the Transactions will have sufficient assets and cash flow to pay their Liabilities as those Liabilities mature or (in the case of contingent Liabilities) otherwise become
payable, in light of business conducted or anticipated to be conducted by the Borrower and its Subsidiaries as reflected in the projected financial statements and in light of the anticipated
credit capacity.

(e)          “Do not have Unreasonably Small Capital”

The Borrower and its Subsidiaries taken as a whole after consummation of the Transactions is a going concern and has sufficient capital to reasonably ensure that it
will continue to be a going concern for the period from the date hereof through the Revolving Termination Date.  I understand that “unreasonably small capital” depends upon the nature
of the particular business or businesses conducted or to be conducted, and I have reached my conclusion based on the needs and anticipated needs for capital of the business conducted or
anticipated to be conducted by the Borrower and its Subsidiaries as reflected in the projected financial statements and in light of the anticipated credit capacity.

3.           For purposes of this certificate, I, or officers of the Borrower under my direction and supervision, have performed the following procedures as of and for the
periods set forth below.

(a)          I have reviewed the financial statements (including the pro forma financial statements) referred to in Sections 5.1(n) and (o) of the Credit Agreement.

(b)          I have knowledge of and have reviewed to my satisfaction the Credit Agreement.

(c)          As chief financial officer of the Borrower, I am familiar with the financial condition of the Borrower and its Subsidiaries.

4.           Based on and subject to the foregoing, I hereby certify on behalf of the Borrower that after giving effect to the consummation of the Transactions, it is my
opinion that (i) the Fair Value of the assets of the Borrower and its Subsidiaries taken as a whole exceeds their Liabilities, (ii) the Present Fair Salable Value of the assets of the Borrower
and its Subsidiaries taken as a whole exceeds their Liabilities; (iii) the Borrower and its Subsidiaries taken as a whole Do not have Unreasonably Small Capital; and (iv) the Borrower
and its  Subsidiaries taken as a whole will be able to pay their Liabilities as they mature.

* * *
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IN WITNESS WHEREOF, the Borrower has caused this certificate to be executed on its behalf by its chief financial officer as of the date first written above.

 REVLON CONSUMER PRODUCTS CORPORATION
   
 By: _______________________________
  Name:
  Title:
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EXHIBIT J

FORM OF REVOLVING NOTE

THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MAY NOT BE TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND PROVISIONS OF
THE CREDIT AGREEMENT REFERRED TO BELOW.  TRANSFERS OF THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MUST BE RECORDED IN THE
REGISTER MAINTAINED BY THE ADMINISTRATIVE AGENT PURSUANT TO THE TERMS OF SUCH CREDIT AGREEMENT.

$____________

________________, 20___

FOR VALUE RECEIVED, the undersigned, Revlon Consumer Products Corporation, a Delaware corporation (“RCPC”, and, together with any assignee of, or
successor by merger to, RCPC’s rights and obligations under the Credit Agreement (as hereinafter defined) as provided therein, the “Borrower”), hereby unconditionally promises to pay
to _________________ (the “Lender”) or its registered assigns at the Funding Office specified in the Credit Agreement in Dollars and in immediately available funds, the principal
amount of (a) ____________ DOLLARS ($___________), or, if less, (b) the aggregate unpaid principal amount of all [Insert Tranche of Revolving Loans] owing to the Lender under the
Credit Agreement.  The principal amount shall be paid in the amounts and on the dates specified in [Section 2.8(a)] of the Credit Agreement.  The Borrower further agrees to pay interest
in like money at such office on the unpaid principal amount hereof from time to time outstanding at the rates and on the dates specified in the Credit Agreement.

This Note (a) is one of the Notes issued pursuant to the Asset-Based Revolving Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived,
supplemented or otherwise modified from time to time, the “Credit Agreement”), among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), solely for purposes of Section
7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing Lenders party thereto and Citibank, N.A. (“Citi”), as the administrative agent and collateral agent, (b) is
subject to the provisions of the Credit Agreement, which are hereby incorporated by reference, (c) is subject to optional and mandatory prepayment in whole or in part as provided in the
Credit Agreement and (d) is secured and guaranteed as provided in the Loan Documents.  Reference is hereby made to the Credit Agreement for a statement of all the terms and
conditions under which the [Insert Tranche of Revolving Loans] evidenced hereby are made and are to be repaid.  In the event of any conflict or inconsistency between the terms of this
Note and the terms of the Credit Agreement, to the fullest extent permitted by applicable law, the terms of the Credit Agreement shall govern and be controlling.

Upon the occurrence of any one or more Events of Default, all principal and all accrued interest then remaining unpaid on this Note shall become, or may be declared
to be, immediately due and payable, all as and to the extent provided in the Credit Agreement.  No failure in exercising any rights hereunder or under the other Loan Documents on the
part of the Lender shall operate as a waiver of such rights.
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All parties now and hereafter liable with respect to this Note, whether maker, principal, surety, guarantor, endorser or otherwise, hereby expressly waive, to the fullest extent permitted by
applicable law, presentment, demand, protest and all other similar notices or similar requirements.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR IN THE CREDIT AGREEMENT, THIS NOTE MAY NOT BE
TRANSFERRED EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE REGISTRATION AND OTHER PROVISIONS OF SECTION 10.6 OF THE CREDIT
AGREEMENT.

[Remainder of page intentionally left blank]
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THIS NOTE AND THE RIGHTS AND OBLIGATIONS OF THE BORROWER AND THE LENDER HEREUNDER SHALL BE GOVERNED BY, AND
SHALL BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

 REVLON CONSUMER PRODUCTS CORPORATION
   
 By: _______________________________
  Name:
  Title:
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EXHIBIT K

FORM OF ABL INTERCREDITOR AGREEMENT

See attached.

K-1



EXHIBIT L-1

FORM OF INCREASE SUPPLEMENT

INCREASE SUPPLEMENT, dated as of _____________ ___, 20___, to the Asset-Based Revolving Credit Agreement, dated as of September 7, 2016 (as amended,
restated, waived, supplemented or otherwise modified from time to time, the “Credit Agreement”), among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), solely for
purposes of Section 7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing Lenders party thereto and Citibank, N.A. (“Citi”), as the administrative agent and
collateral agent.

1.          Pursuant to Section 2.25 of the Credit Agreement, the Borrower hereby proposes to increase (the “Increase”) the aggregate existing [Insert Tranche of
Revolving Loans] from [$_______] to [$_______].

2.          Each of the following Lenders (each, an “Increasing Lender”) has been invited by the Borrower, and has agreed, subject to the terms hereof, to increase its
existing [Insert Tranche of Revolving Loans] as follows:

Name of Lender [Insert Tranche of Revolving Loans]
Supplemental Revolving Commitment

(after giving effect hereto)

 $ $

 $ $

 $ $

 
3.          Pursuant to Section 2.25 of the Credit Agreement, by execution and delivery of this Increase Supplement, each of the Increasing Lenders agrees and

acknowledges that it shall have aggregate [Insert Tranche of Revolving Loans] and Supplemental Revolving Commitments in the amounts set forth above next to its name.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have caused this INCREASE SUPPLEMENT to be duly executed and delivered by their proper and duly authorized
officers as of the day and year first above written.

The Increasing Lender:
[INCREASING LENDER]

By: _______________________________
 Name:
 Title:

REVLON CONSUMER PRODUCTS CORPORATION,
as Borrower

By: _______________________________
 Name:
 Title:
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EXHIBIT L-2

FORM OF LENDER JOINDER AGREEMENT

THIS LENDER JOINDER AGREEMENT, dated as of _____________ ___, 20___ (this “Lender Joinder Agreement”), by and among the bank or financial institution
party hereto (the “Additional Commitment Lender”), REVLON CONSUMER PRODUCTS CORPORATION, a Delaware corporation (together with its successors and assigns, the
“Borrower”), and CITIBANK, N.A., as the administrative agent for the Lenders referred to below (in such capacity, the “Administrative Agent”).

RECITALS:

WHEREAS, reference is made to the Asset-Based Revolving Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or
otherwise modified from time to time, the “Credit Agreement”; unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to
them in the Credit Agreement), among the Borrower, Revlon, Inc., a Delaware corporation (“Holdings”), solely for purposes of Section 7A, the Local Borrowing Subsidiaries party
thereto, the Lenders and Issuing Lenders party thereto and Citibank, N.A. (“Citi”), as administrative agent, collateral agent issuing lender and swingline lender; and

WHEREAS, subject to the terms and conditions of the Credit Agreement, the Borrower may add Supplemental Revolving Commitments of one or more New Lenders
(that are not existing Lenders) (“Additional Commitment Lenders”) by entering into one or more Lender Joinder Agreements provided that after giving effect thereto the aggregate
amount of all Supplemental Revolving Commitments shall not exceed the Maximum Incremental Facilities Amount.

NOW, THEREFORE, in consideration of the premises and agreements, provisions and covenants herein contained, the parties hereto agree as follows:

1. The Additional Commitment Lender party hereto hereby agrees to commit to provide its respective Supplemental Revolving Commitment as set forth on Schedule A
annexed hereto, on the terms and subject to the conditions set forth below:

Such Additional Commitment Lender (a) represents and warrants that it is legally authorized to enter into this Lender Joinder Agreement; (b) confirms that it has
received a copy of the Credit Agreement, together with copies of the financial statements referred to in Section 4.1 or 6.1, as applicable, of the Credit Agreement and such other
documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this Lender Joinder Agreement; (c) agrees that it will, independently
and without reliance upon the Administrative Agent or any other Lender and based on such documents and information as it shall deem appropriate at the time, continue to make its own
credit decisions in taking or not taking action under the Credit Agreement, the other Loan Documents or any other instrument or document furnished pursuant hereto or thereto; (d)
appoints and authorizes each applicable Agent to take such action as agent on its behalf and to exercise such powers and discretion under the Credit Agreement, the other Loan
Documents or any other instrument or document furnished pursuant hereto or thereto as are delegated to each such Agent, as applicable, by the terms thereof, together with such powers
as are incidental thereto; (e) hereby affirms the acknowledgements and representations of such Additional Commitment Lender as a Lender contained in Section 9.6 of the Credit
Agreement; and (f) agrees that it will be bound by the provisions of the Credit Agreement and will perform in accordance with the terms of the Credit Agreement all the obligations
which by the terms of the Credit Agreement are required to be performed by it as a Lender, including its obligations pursuant to Section 10.6 of the Credit Agreement.
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2. The Additional Commitment Lender hereby agrees to make its Supplemental Revolving Commitment on the following terms and conditions on the Effective Date set
forth on Schedule A pertaining to such Additional Commitment Lender attached hereto:

1. Additional Commitment Lender to Be a Lender.  Such Additional Commitment Lender acknowledges and agrees that upon its execution of this Lender Joinder
Agreement that such Additional Commitment Lender shall on and as of the Effective Date set forth on Schedule A become a “Lender” with respect to the Tranche
indicated on Schedule A, under, and for all purposes of, the Credit Agreement and the other Loan Documents, shall be subject to and bound by the terms thereof, shall
perform all the obligations of and shall have all rights of a Lender thereunder, and shall make available such amount to fund its ratable share of outstanding Loans on
the Effective Date as the Administrative Agent may instruct. Each Additional Commitment Lender represents and warrants that it is an Eligible Assignee.

2. Certain Delivery Requirements.  Each Additional Commitment Lender has delivered herewith to the Borrower and the Administrative Agent such forms, certificates or
other evidence with respect to United States federal income tax withholding matters as such Additional Commitment Lender may be required to deliver to the
Borrower and the Administrative Agent pursuant to Section 2.20(e) and 2.20(g) of the Credit Agreement.

3. Credit Agreement Governs.  Except as set forth in this Lender Joinder Agreement, Supplemental Revolving Commitments shall otherwise be subject to the provisions
of the Credit Agreement and the other Loan Documents.

4. Notice.  For purposes of the Credit Agreement, the initial notice address of such Additional Commitment Lender shall be as set forth below its signature below.

5. Recordation of the New Loans.  Upon execution and delivery hereof, the Administrative Agent will record the Supplemental Revolving Commitments made by such
Additional Commitment Lender in the Register.

6. Amendment, Modification and Waiver.  This Lender Joinder Agreement may not be amended, waived, supplemented or otherwise modified except as provided by
Section 10.1 of the Credit Agreement.

7. Entire Agreement.  This Lender Joinder Agreement, the Credit Agreement and the other Loan Documents constitute the entire agreement among the parties with
respect to the subject matter hereof and thereof and supersede all other prior agreements and understandings, both written and verbal, among the parties or any of them
with respect to the subject matter hereof.

8. GOVERNING LAW.  THIS LENDER JOINDER AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS LENDER
JOINDER AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE
STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT
MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED
THEREBY.
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9. Severability.  Any term or provision of this Lender Joinder Agreement which is invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective
to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and provisions of this Lender Joinder Agreement or
affecting the validity or enforceability of any of the terms or provisions of this Lender Joinder Agreement in any other jurisdiction. If any provision of this Lender
Joinder Agreement is so broad as to be unenforceable, the provision shall be interpreted to be only so broad as would be enforceable.

10. Counterparts.  This Lender Joinder Agreement may be executed in counterparts, each of which shall be deemed to be an original, but all of which shall constitute one
and the same agreement.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, each of the undersigned has caused its duly authorized officer to execute and deliver this Lender Joinder Agreement as of the date first
above written.

 [NAME OF ADDITIONAL COMMITMENT LENDER]
   
 By: _______________________________
  Name:
  Title:
   
 Notice Address:
 Attention:
 Telephone:
 Facsimile:
   
 REVLON CONSUMER PRODUCTS CORPORATION,
 as Borrower
   
 By: _______________________________
  Name:
  Title:
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Consented to by:

CITIBANK, N.A.,
as Administrative Agent
By:  
 _______________________________
 Name:  
 Title:  

[Consented to by:

[●],
as Issuing Lender
By:  
 _______________________________
 Name:  
 Title:]17  

[Consented to by:

[●],
as Swingline Lender
By:  
 _______________________________
 Name:  
 Title:]18  

17 To be added only to the extent such consent is required by the terms of the Credit Agreement. Additional signature blocks to be added for any additional Issuing Lenders.
18 To be added only to the extent such consent is required by the terms of the Credit Agreement. Additional signature blocks to be added for any additional Swingline Lenders.
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SCHEDULE A
to

EXHIBIT L-2

SUPPLEMENTAL REVOLVING COMMITMENTS

Additional Commitment Lender Principal Amount Committed
Aggregate Amount of All Supplemental Revolving

Commitments

[Name of Lender] $__________ $____________

[Name of Lender] $__________ $____________

 
Effective Date of Lender Joinder Agreement:  ___________________________
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EXHIBIT M

FORM OF MORTGAGE

See attached.
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FIRST LIEN MORTGAGE, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS

AND LEASES AND FIXTURE FILING

THIS FIRST LIEN MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING (this “Mortgage”) is
dated as of [__________], 2016 by and from REVLON CONSUMER PRODUCTS CORPORATION, a Delaware corporation (“Mortgagor”), whose address is One New York Plaza,
New  York, New York 10004, to CITIBANK, N.A., a [_______________], as administrative agent and collateral agent (in such capacity, “Agent”) for the Secured Parties as defined in
the ABL Credit Agreement (defined below), having an address at [_______________] (Agent, together with its successors and assigns, “Mortgagee”).

ARTICLE 1
DEFINITIONS

Section 1.1          Definitions.  All capitalized terms used herein without definition shall have the respective meanings ascribed to them in the ABL Credit Agreement,
as the context may require.  If any term is not defined in the ABL Credit Agreement, then such term will have the meaning ascribed to it in the Intercreditor Agreement.  As used herein,
the following terms shall have the following meanings:

 
(a)  “ABL Credit Agreement”:  The Asset-Based Revolving Credit Agreement, dated September 7, 2016, as the same may be amended, amended and restated,

supplemented or otherwise modified from time to time among Revlon Consumer Products Corporation, as the Company and Borrower (“Borrower”), Revlon, Inc. (“Holdings”) solely
for purposes of Section 7A of the ABL Credit Agreement, the Local Borrowing Subsidiaries from time to time party thereto, Mortgagee and the other Secured Parties (defined below).

(b)  “Event of Default”:  An Event of Default under and as defined in the ABL Credit Agreement.

(c)  “Guaranty”:  That certain Guarantee and Collateral Agreement by and from Mortgagor and the other grantors referred to therein for the benefit of the Secured
Parties dated as of even date herewith, as the same may hereafter be amended, amended and restated, supplemented or otherwise modified from time to time.

(d)  “Indebtedness”:  The Indebtedness as defined in the ABL Credit Agreement.

(e)  “Intercreditor Agreement”:  That certain ABL Intercreditor Agreement, dated as of [__________], 2016, as the same may be amended, amended and restated,
supplemented or otherwise modified from time to time, among Borrower, Holdings, the Subsidiary Guarantors, the Collateral Agent (as such term is defined in the ABL Credit
Agreement) and the collateral agent under the Term Loan Documents.

(f)  “Loan Documents”:  The Loan Documents as defined in the ABL Credit Agreement.



(g)  “Mortgaged Property”:  The fee interest in the real property described in Exhibit A attached hereto and incorporated herein by this reference, together with any
greater estate therein as hereafter may be acquired by Mortgagor (the “Land”), and all of Mortgagor’s right, title and interest now or hereafter acquired in and to (1) all improvements
now owned or hereafter acquired by Mortgagor, now or at any time situated, placed or constructed upon the Land (the “Improvements”; the Land and Improvements are collectively
referred to as the “Premises”), (2) all materials, supplies, equipment, apparatus and other items of personal property now owned or hereafter acquired by Mortgagor and now or hereafter
attached to, installed in or used in connection with any of the Improvements or the Land, and water, gas, electrical, telephone, storm and sanitary sewer facilities and all other utilities
whether or not situated in easements, and all equipment, inventory and other goods in which Mortgagor now has or hereafter acquires any rights or any power to transfer rights and that
are or are to become fixtures (as defined in the UCC, defined below) related to the Land (the “Fixtures”), (3) all goods, accounts, inventory, general intangibles, instruments, documents,
contract rights and chattel paper, including all such items as defined in the UCC, now owned or hereafter acquired by Mortgagor and now or hereafter affixed to, placed upon, used in
connection with, arising from or otherwise related to the Premises (the “Personalty”), (4) all reserves, escrows or impounds required under the ABL Credit Agreement or any of the other
Loan Documents and all deposit accounts maintained by Mortgagor with respect to the Mortgaged Property (the “Deposit Accounts”), (5) all leases, licenses, concessions, occupancy
agreements or other agreements (written or oral, now or at any time in effect) which grant to any Person a possessory interest in, or the right to use, all or any part of the Mortgaged
Property, together with all related security and other deposits (the “Leases”), (6) all of the rents, revenues, royalties, income, proceeds, profits, accounts receivable, security and other
types of deposits, and other benefits paid or payable by parties to the Leases for using, leasing, licensing possessing, operating from, residing in, selling or otherwise enjoying the
Mortgaged Property (the “Rents”), (7) all other agreements, such as construction contracts, architects’ agreements, engineers’ contracts, utility contracts, maintenance agreements,
management agreements, service contracts, listing agreements, guaranties, warranties, permits, licenses, certificates and entitlements in any way relating to the construction, use,
occupancy, operation, maintenance, enjoyment or ownership of the Mortgaged Property (the “Property Agreements”), (8) all rights, privileges, tenements, hereditaments, rights‑of‑way,
easements, appendages and appurtenances appertaining to the foregoing, (9) all property tax refunds payable with respect to the Mortgaged Property (the “Tax Refunds”),  (10) all
accessions, replacements and substitutions for any of the foregoing and all proceeds thereof (the “Proceeds”),  (11) all insurance policies, unearned premiums therefor and proceeds from
such policies covering any of the above property now or hereafter acquired by Mortgagor (the “Insurance”), and (12) all awards, damages, remunerations, reimbursements, settlements
or compensation heretofore made or hereafter to be made by any governmental authority pertaining to any condemnation or other taking (or any purchase in lieu thereof) of all or any
portion of the Land, Improvements, Fixtures or Personalty (the “Condemnation Awards”).  Notwithstanding the foregoing, to the extent that the Mortgaged Property would include any
“Excluded Collateral” (as such term is defined in the ABL Credit Agreement), such Excluded Collateral shall be deemed not to be a part of the Mortgaged Property.  As used in this
Mortgage, the term “Mortgaged Property” shall mean all or, where the context permits or requires, any portion of the above or any interest therein.

(h)  “Obligations”:  The Secured Obligations as defined in the ABL Credit Agreement and all of the agreements, covenants, conditions, warranties, representations and
other obligations of Mortgagor under this Mortgage.

(i)  “Permitted Lien”:  Liens permitted pursuant to Section 7.3(a), (b), (e), (h), (dd)(i), (ee) (with respect to Section 7.3(a), (b), (e), (h), or (dd)(i)) or (hh) of the ABL
Credit Agreement and Customary Permitted Liens (as defined in the ABL Credit Agreement).

(j)  “Term Loan Credit Agreement”:  That certain Term Credit Agreement dated as of September 7, 2016, as the same may be amended, amended and restated,
supplemented or otherwise modified from time to time, among Borrower, Holdings, solely for purposes of Sectin 7A of the Term Loan Credit Agreement, Citibank N.A., in its capacity
as administrative agent and collateral agent (the “Term Loan Agent”), and the several banks and other financial institutions or entities from time to time parties thereto as Lenders.
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(k)  “Term Loan Secured Parties”:  The Secured Parties identified in the Term Loan Credit Agreement.

(l)  “Secured Parties”:  The Secured Parties identified in the ABL Credit Agreement.

(m)  “UCC”:  The Uniform Commercial Code of New York or, if the creation, perfection and enforcement of any security interest herein granted is governed by the
laws of a state other than New York, then, as to the matter in question, the Uniform Commercial Code in effect in that state.

ARTICLE 2
GRANT

Section 2.1          First Lien Facility Grant.  To secure the full and timely payment of the Indebtedness and the full and timely performance of the Obligations,
Mortgagor MORTGAGES, GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS and CONFIRMS, to Mortgagee for the benefit of the Secured Parties the Mortgaged Property,
subject, however, only to Permitted Liens, TO HAVE AND TO HOLD the Mortgaged Property, and Mortgagor does hereby bind itself, its successors and assigns to WARRANT AND
FOREVER DEFEND the title to the Mortgaged Property unto Mortgagee.

ARTICLE 3

WARRANTIES, REPRESENTATIONS AND COVENANTS

Mortgagor warrants, represents and covenants to Mortgagee as follows:

Section 3.1          Title to Mortgaged Property and Lien of this Instrument.  Mortgagor owns the Mortgaged Property free and clear of any liens, claims or interests,
except the Permitted Liens.  Upon recordation in the official real estate records in the county (or other applicable jurisdiction) in which the Mortgaged Property is located, and the
payment of all taxes associated therewith, this Mortgage will constitute a valid, enforceable first priority lien and security interest against the Mortgaged Property, subject only to the
Permitted Liens.

Section 3.2          Lien Status.  Mortgagor shall preserve and protect the first lien and security interest priority of this Mortgage.  If any lien or security interest other
than a Permitted Lien is asserted against the Mortgaged Property, Mortgagor shall promptly, and at its expense, (a) give Mortgagee a detailed written notice of such Lien (including
origin, amount and other terms) to the extent required under the ABL Credit Agreement, and (b) pay the underlying claim in full or take such other action so as to cause it to be released
or contest the same to the extent permitted by and in compliance with the requirements of Section 6.3 of the ABL Credit Agreement.

Section 3.3          Payment and Performance.  Mortgagor shall pay the Indebtedness when due under the ABL Credit Agreement and the other Loan Documents and
shall perform the Obligations in full when they are required to be performed.

Section 3.4          Replacement of Fixtures and Personalty.  Mortgagor shall not, without the prior written consent of Mortgagee, permit any of the Fixtures or
Personalty owned or leased by Mortgagor to be removed at any time from the Land or Improvements, unless the removed item is (a) removed temporarily for its protection, maintenance
and/or repair, (b) replaced by an item of similar functionality and quality, (c) obsolete or unnecessary for the then-current operation of the Premises, or is not prohibited from being
removed by the ABL Credit Agreement.
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Section 3.5          Inspection.  Mortgagor shall permit Mortgagee and the other Secured Parties and their respective agents, representatives and employees, upon
reasonable prior notice to Mortgagor, to inspect the Mortgaged Property and all books and records of Mortgagor located thereon, and to conduct such environmental and engineering
studies as Mortgagee or the other Secured Parties may require, provided that such inspections and studies shall not materially interfere with the use and operation of the Mortgaged
Property and shall be made in accordance with, and to the extent permitted by, the ABL Credit Agreement.  Costs of any such inspections shall be paid as provided in the ABL Credit
Agreement.

Section 3.6          Other Covenants.  All of the covenants in the ABL Credit Agreement are incorporated herein by reference.

Section 3.7          Insurance; Condemnation Awards and Insurance Proceeds.

(a)  Insurance.  Mortgagor shall (1) maintain or cause to be maintained in full force and effect all policies of insurance of any kind with respect to the Mortgaged
Property (including, without limitation, policies of fire, theft, public liability, property damage, other casualty, and business interruption) with financially sound and reputable insurance
companies or associations (in each case that are not Affiliates of the Mortgagor) of a nature and providing such coverage as is sufficient and as is customarily carried by businesses of the
size and character of the business of the Mortgagor and (2) cause all insurance relating to any property or business of the Mortgagor to name the Mortgagee as additional insured or loss
payee, as appropriate, and, if available, to provide that no cancellation, material addition in amount or material change in coverage shall be effective until after 30 days’ notice thereof to
the Mortgagee.  In addition to the foregoing, if any portion of the Mortgaged Property is located in an area identified by the Federal Emergency Management Agency as an area having
special flood hazards and in which flood insurance has been made available under the National Flood Insurance Act of 1968 (or any amendment or successor act thereto), then
Mortgagor shall maintain, or cause to be maintained, with a financially sound and reputable insurer, flood insurance in an amount sufficient to comply with all applicable rules and
regulations promulgated pursuant to such Act.

(b)  Condemnation Awards. Subject to the terms of the ABL Credit Agreement and the Intercreditor Agreement, Mortgagor assigns all Condemnation Awards to
Mortgagee and authorizes Mortgagee to collect and receive such Condemnation Awards and to give proper receipts and acquittances therefor.

(c)  Insurance Proceeds.  Subject to the terms of the ABL Credit Agreement and the Intercreditor Agreement, Mortgagor (i) assigns to Mortgagee all proceeds of any
insurance policies insuring against loss or damage to the Mortgaged Property and (ii) authorizes Mortgagee to collect and receive such proceeds and authorizes and directs the issuer of
each of such insurance policies to make payment for all such losses directly to Mortgagee, instead of to Mortgagor and Mortgagee jointly.

(d)  Restoration.  Notwithstanding anything to the contrary in this Section 3.7, provided that no Event of Default has occurred and is continuing, subject to any
obligation to make any prepayments under the ABL Credit Agreement with such proceeds, Mortgagee hereby agrees that Mortgagor shall be entitled to collect and retain any proceeds
by reason of a casualty or condemnation and to apply such proceeds to the restoration, repair or replacement of the Mortgaged Property or to otherwise use such proceeds in accordance
with the ABL Credit Agreement.

Section 3.8          Mortgage Tax.  Mortgagor shall (i) pay when due any tax imposed upon it or upon Mortgagee or any Lender pursuant to the tax law of the state in
which the Mortgaged Property is located in connection with the execution, delivery and recordation of this Mortgage and any of the other Loan Documents and (ii) prepare, execute and
file any form required to be prepared, executed and filed in connection therewith.
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Section 3.9          Prohibited Transfers. Except as expressly permitted by the ABL Credit Agreement, Mortgagor shall not, without the prior written consent of
Mortgagee, sell, lease or convey all or any part of the Mortgaged Property.

ARTICLE 4
[Intentionally Omitted]

ARTICLE 5
DEFAULT AND FORECLOSURE

Section 5.1          Remedies.  Subject to the terms of the Intercreditor Agreement, upon the occurrence and during the continuance of an Event of Default, Mortgagee
may, at Mortgagee’s election, exercise any or all of the following rights, remedies and recourses:

(a)  Acceleration.  Subject to any provisions of the Loan Documents providing for the automatic acceleration of the Indebtedness upon the occurrence of certain Events
of Default, declare the Indebtedness to be immediately due and payable, without further notice, presentment, protest, notice of intent to accelerate, notice of acceleration, demand or
action of any nature whatsoever (each of which hereby is expressly waived by Mortgagor), whereupon the same shall become immediately due and payable,  but only to the extent
provided in the ABL Credit Agreement.

(b)  Entry on Mortgaged Property.  Enter the Mortgaged Property and take exclusive possession thereof and of all books, records and accounts relating thereto or
located thereon.  If Mortgagor remains in possession of the Mortgaged Property following the occurrence and during the continuance of an Event of Default and without Mortgagee’s
prior written consent, Mortgagee may invoke any legal remedies to dispossess Mortgagor.

(c)  Operation of Mortgaged Property.  Hold, lease, develop, manage, operate or otherwise use the Mortgaged Property upon such terms and conditions as Mortgagee
may deem reasonable under the circumstances (making such repairs, alterations, additions and improvements and taking other actions, from time to time, as Mortgagee deems necessary
or desirable), and apply all Rents and other amounts collected by Mortgagee in connection therewith in accordance with the provisions of Section 5.7.

(d)  Foreclosure and Sale.  Institute proceedings for the complete foreclosure of this Mortgage by judicial action or by power of sale, in which case the Mortgaged
Property may be sold for cash or credit in one or more parcels as Mortgagee may determine.  With respect to any notices required or permitted under the UCC, Mortgagor agrees that ten
(10) days’ prior written notice shall be deemed commercially reasonable.  At any such sale by virtue of any judicial proceedings, power of sale, or any other legal right, remedy or
recourse, the title to and right of possession of any such property shall pass to the purchaser thereof, and to the fullest extent permitted by law, Mortgagor shall be completely and
irrevocably divested of all of its right, title, interest, claim, equity, equity of redemption, and demand whatsoever, either at law or in equity, in and to the property sold and such sale shall
be a perpetual bar both at law and in equity against Mortgagor, and against all other Persons claiming or to claim the property sold or any part thereof, by, through or under Mortgagor. 
Mortgagee or any of the other Secured Parties may be a purchaser at such sale.  If Mortgagee or such other Secured Party is the highest bidder, Mortgagee or such other Secured Party
may credit the portion of the purchase price that would be distributed to Mortgagee or such other Secured Party against the Indebtedness in lieu of paying cash.  In the event this
Mortgage is foreclosed by judicial action, appraisement of the Mortgaged Property is waived.
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(e)  Receiver.  If an Event of Default shall have occurred, Mortgagee, to the extent permitted by law and without regard to the value, adequacy or occupancy of the
security for the indebtedness and other sums secured hereby, shall be entitled as a matter of right if it so elects to the appointment of a receiver to enter upon and take possession of the
Mortgaged Property and to collect all rents, income and other benefits thereof and apply the same as the court may direct and any such receiver shall be entitled to hold, store, use,
operate, manage and control the Mortgaged Property and conduct the business thereof as would Mortgagee pursuant to Sections 5.1(b) and 5.1(c) above.  The expenses, including
receiver’s fees, attorneys’ fees, costs and agent’s compensation, incurred pursuant to the powers herein contained shall be secured by this Mortgage.  The right to enter and take
possession of and to manage and operate the Mortgaged Property and to collect all rents, income and other benefits thereof, whether by a receiver or otherwise, shall be cumulative to
any other right or remedy hereunder or afforded by law and may be exercised concurrently therewith or independently thereof.  Mortgagee shall be liable to account only for such rents,
income and other benefits actually received by Mortgagee, whether received pursuant to this Section or Sections 5.1(b) or 5.1(c).  Notwithstanding the appointment of any receiver or
other custodian, Mortgagee shall be entitled as pledgee to the possession and control of any cash, deposits, or instruments at the time held by, or payable or deliverable under the terms of
this Mortgage to, Mortgagee.

(f)  Other.  Exercise all other rights, remedies and recourses granted under the ABL Credit Agreement or other Loan Documents or otherwise available at law or in
equity.

Section 5.2          Separate Sales.  The Mortgaged Property may be sold in one or more parcels and in such manner and order as Mortgagee in its sole
discretion may elect.  The right of sale arising out of any Event of Default shall not be exhausted by any one or more sales.

Section 5.3          Remedies Cumulative, Concurrent and Nonexclusive.  Subject to the Intercreditor Agreement and the Guaranty, Mortgagee and the other Secured
Parties shall have all rights, remedies and recourses granted in the Loan Documents and available at law or equity (including the UCC), which rights (a) shall be cumulative and
concurrent, (b) may be pursued separately, successively or concurrently against Mortgagor or others obligated under the Loan Documents, or against the Mortgaged Property, or against
any one or more of them, at the sole discretion of Mortgagee or such other Secured Party, as the case may be, (c) may be exercised as often as occasion therefor shall arise, and the
exercise or failure to exercise any of them shall not be construed as a waiver or release thereof or of any other right, remedy or recourse, and (d) are intended to be, and shall be,
nonexclusive.  No action by Mortgagee or any other Secured Party in the enforcement of any rights, remedies or recourses under the Loan Documents or otherwise at law or equity shall
be deemed to cure any Event of Default.

Section 5.4          Release of and Resort to Collateral.  Mortgagee may release, regardless of consideration and without the necessity for any notice to or consent by the
holder of any subordinate lien on the Mortgaged Property, any part of the Mortgaged Property without, as to the remainder, in any way impairing, affecting, subordinating or releasing
the lien or security interest created in or evidenced by the Loan Documents or their priority with respect to the Mortgaged Property.  For payment of the Indebtedness, Mortgagee may
resort to any other security in such order and manner as Mortgagee may elect.

Section 5.5          Waiver of Redemption, Notice and Marshalling of Assets.  To the fullest extent permitted by law, Mortgagor hereby irrevocably and unconditionally
waives and releases (a) all benefit that might accrue to Mortgagor by virtue of any present or future statute of limitations or law or judicial decision exempting the Mortgaged Property
from attachment, levy or sale on execution or providing for any stay of execution, exemption from civil process, redemption or extension of time for payment, (b) all notices of any
Event of Default or of any election by Mortgagee to exercise or the actual exercise of any right, remedy or recourse provided for under the Loan Documents, and (c) any right to a
marshalling of assets or a sale in inverse order of alienation.
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Section 5.6          Discontinuance of Proceedings.  If Mortgagee or any other Secured Party shall have proceeded to invoke any right, remedy or recourse permitted
under the Loan Documents and shall thereafter elect to discontinue or abandon it for any reason, Mortgagee or such other Secured Party, as the case may be, shall have the unqualified
right to do so and, in such an event, Mortgagor, Mortgagee and the other Secured Parties shall be restored to their former positions with respect to the Indebtedness, the Obligations, the
Loan Documents, the Mortgaged Property and otherwise, and the rights, remedies, recourses and powers of Mortgagee and the other Secured Parties shall continue as if the right, remedy
or recourse had never been invoked, but no such discontinuance or abandonment shall waive any Event of Default which may then exist or the right of Mortgagee or any other Secured
Party thereafter to exercise any right, remedy or recourse under the Loan Documents for such Event of Default.

Section 5.7          Application of Proceeds.  The proceeds of any sale of, and the Rents and other amounts generated by the holding, leasing, management, operation or
other use of, the Mortgaged Property in connection with Mortgagee’s exercise of remedies pursuant to Section 5.1 above shall be applied by Mortgagee (or the receiver, if one is
appointed) in accordance with Section 6.6 of the Guaranty unless otherwise required by applicable law.

Section 5.8          Occupancy After Foreclosure.  Any sale of the Mortgaged Property or any part thereof in accordance with Section 5.1(d) will divest all right, title and
interest of Mortgagor in and to the property sold.  Subject to applicable law, any purchaser at a foreclosure sale will receive immediate possession of the property purchased.  If
Mortgagor retains possession of such property or any part thereof subsequent to such sale, Mortgagor will be considered a tenant at sufferance of the purchaser, and will, if Mortgagor
remains in possession after demand to remove, be subject to eviction and removal, forcible or otherwise, with or without process of law.

Section 5.9          Additional Advances and Disbursements; Costs of Enforcement.

(a)  Following the occurrence and during the continuance of any Event of Default, Mortgagee and each of the other Secured Parties shall have the right, but not the
obligation, to cure such Event of Default in the name and on behalf of Mortgagor.  All sums advanced and expenses incurred at any time by Mortgagee or any other Secured Party under
this Section 5.9, or otherwise under this Mortgage or any of the other Loan Documents or applicable law, shall bear interest from the date that such sum is advanced or expense incurred,
to and including the date of reimbursement, computed at the highest rate at which interest is then computed on any portion of the Indebtedness, and all such sums, together with interest
thereon, shall be secured by this Mortgage.

(b)  Mortgagor shall pay all reasonable, out-of-pocket expenses (including reasonable attorneys’ fees and expenses) of or incidental to the perfection and enforcement
of this Mortgage and the other Loan Documents, or the enforcement, compromise or settlement of the Indebtedness or any claim under this Mortgage and the other Loan Documents, and
for the curing thereof, or for defending or asserting the rights and claims of Mortgagee in respect thereof, by litigation or otherwise, in each case to the extent required by Section 10.5 of
the ABL Credit Agreement.

Section 5.10          No Mortgagee in Possession.  Neither the enforcement of any of the remedies under this Article 5, the assignment of the Rents and Leases under
Article 6, the security interests under Article 7, nor any other remedies afforded to Mortgagee under the Loan Documents, at law or in equity shall cause Mortgagee or any other Secured
Party to be deemed or construed to be a mortgagee in possession of the Mortgaged Property, to obligate Mortgagee or any other Secured Party to lease the Mortgaged Property or attempt
to do so, or to take any action, incur any expense, or perform or discharge any obligation, duty or liability whatsoever under any of the Leases or otherwise.
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ARTICLE 6
ASSIGNMENT OF RENTS AND LEASES

Section 6.1          Assignment.  In furtherance of and in addition to the assignment made by Mortgagor in Section 2.1 of this Mortgage, Mortgagor hereby absolutely
and unconditionally assigns, sells, transfers and conveys to Mortgagee on behalf of the Secured Parties all of its right, title and interest in and to all Leases, whether now existing or
hereafter entered into, and all of its right, title and interest in and to all Rents.  These assignments are absolute assignments and not assignments for additional security only.  So long as
no Event of Default shall have occurred and be continuing, Mortgagor shall have a revocable license from Mortgagee to exercise all rights extended to the landlord under the Leases,
including the right to receive and collect all Rents and to hold the Rents in trust for use in the payment and performance of the Obligations and to otherwise use the same.  The foregoing
license is granted subject to the conditional limitation that no Event of Default shall have occurred and be continuing.  Upon the occurrence and during the continuance of an Event of
Default, whether or not legal proceedings have commenced, and without regard to waste, adequacy of security for the Obligations or solvency of Mortgagor, the license herein granted
shall automatically expire and terminate, without notice to Mortgagor by Mortgagee (any such notice being hereby expressly waived by Mortgagor to the extent permitted by applicable
law).

Section 6.2          Perfection Upon Recordation.  Mortgagor acknowledges that Mortgagee has taken all actions necessary to obtain, and that upon recordation of this
Mortgage Mortgagee shall have, to the extent permitted under applicable law, a valid and fully perfected, first priority, present assignment of the Rents arising out of the Leases and all
security for such Leases.  Mortgagor acknowledges and agrees that upon recordation of this Mortgage Mortgagee’s interest in the Rents shall be deemed to be fully perfected, “choate”
and enforced as to Mortgagor and to the extent permitted under applicable law, all third parties, including, without limitation, any subsequently appointed trustee in any case under Title
11 of the United States Code (the “Bankruptcy Code”), without the necessity of commencing a foreclosure action with respect to this Mortgage, making formal demand for the Rents,
obtaining the appointment of a receiver or taking any other affirmative action.

Section 6.3          Bankruptcy Provisions.  Without limitation of the absolute nature of the assignment of the Rents hereunder, Mortgagor and Mortgagee agree that (a)
this Mortgage shall constitute a “security agreement” for purposes of Section 552(b) of the Bankruptcy Code, (b) the security interest created by this Mortgage extends to property of
Mortgagor acquired before the commencement of a case in bankruptcy and to all amounts paid as Rents and (c) such security interest shall extend to all Rents acquired by the estate after
the commencement of any case in bankruptcy.

Section 6.4          No Merger of Estates.  So long as part of the Indebtedness and the Obligations secured hereby remain unpaid and undischarged, the fee and leasehold
estates to the Mortgaged Property shall not merge, but shall remain separate and distinct, notwithstanding the union of such estates either in Mortgagor, Mortgagee, any tenant or any
third party by purchase or otherwise.
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ARTICLE 7
SECURITY AGREEMENT

Section 7.1          Security Interest.  This Mortgage constitutes a “security agreement” on personal property within the meaning of the UCC and other applicable law
and with respect to the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds, Proceeds, Insurance and Condemnation Awards.  To this end,
Mortgagor grants to Agent for the benefit of the Secured Parties a first and prior security interest in the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax
Refunds, Proceeds, Insurance, Condemnation Awards and all other Mortgaged Property which is personal property to secure the payment of the Indebtedness and performance of the
Obligations subject, in each case, to the Permitted Liens, and agrees that Agent shall have all the rights and remedies of a secured party under the UCC with respect to such property. 
Any notice of sale, disposition or other intended action by Mortgagee with respect to the Personalty, Fixtures, Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds,
Proceeds, Insurance and Condemnation Awards sent to Mortgagor at least ten (10) days prior to any action under the UCC shall constitute reasonable notice to Mortgagor.  In the event
of any conflict or inconsistency between the terms of this Mortgage and the terms of the Guaranty with respect to the collateral covered both therein and herein, the Guaranty shall
control and govern to the extent of any such conflict or inconsistency.

Section 7.2          Financing Statements.  Mortgagor shall prepare and deliver to Mortgagee such financing statements, and shall execute and deliver to Mortgagee such
other documents, instruments and further assurances, in each case in form and substance satisfactory to Mortgagee, as Mortgagee may, from time to time, reasonably consider necessary
to create, perfect and preserve Mortgagee’s security interest hereunder.  Mortgagor hereby irrevocably authorizes Mortgagee to cause financing statements (and amendments thereto and
continuations thereof) and any such documents, instruments and assurances to be recorded and filed, at such times and places as may be required or permitted by law to so create, perfect
and preserve such security interest.  Mortgagor represents and warrants to Mortgagee that Mortgagor’s jurisdiction of organization is the State of Delaware.

Section 7.3          Fixture Filing.  This Mortgage shall also constitute a “fixture filing” for the purposes of the UCC against all of the Mortgaged Property which is or is
to become fixtures.  The information provided in this Section 7.3 is provided so that this Mortgage shall comply with the requirements of the UCC for a mortgage instrument to be filed
as a financing statement.  Mortgagor is the “Debtor” and its name and mailing address are set forth in the preamble of this Mortgage immediately preceding Article 1.  Mortgagee is the
“Secured Party” and its name and mailing address from which information concerning the security interest granted herein may be obtained are also set forth in the preamble of this
Mortgage immediately preceding Article 1.  A statement describing the portion of the Mortgaged Property comprising the fixtures hereby secured is set forth in the definition of
“Mortgaged Property” in Section 1.1 of this Mortgage.  Mortgagor represents and warrants to Mortgagee that Mortgagor is the record owner of the Mortgaged Property, the employer
identification number of Mortgagor is [_____________] and the organizational identification number of Mortgagor is [____________].

ARTICLE 8
[Intentionally Omitted]

ARTICLE 9
MISCELLANEOUS

Section 9.1          Notices.  Any notice required or permitted to be given under this Mortgage shall be given in accordance with the provisions in the ABL Credit
Agreement.
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Section 9.2          Covenants Running with the Land.  All Obligations contained in this Mortgage are intended by Mortgagor and Mortgagee to be, and shall be
construed as, covenants running with the Land.  As used herein, “Mortgagor” shall refer to the party named in the first paragraph of this Mortgage and to any subsequent owner of all or
any portion of the Mortgaged Property.  All Persons who may have or acquire an interest in the Mortgaged Property shall be deemed to have notice of, and be bound by, the terms of the
ABL Credit Agreement and the other Loan Documents; provided, however, that no such party shall be entitled to any rights thereunder without the prior written consent of Mortgagee.

Section 9.3          Attorney‑in‑Fact.  Mortgagor hereby irrevocably appoints Mortgagee as its attorney‑in‑fact, which agency is coupled with an interest and with full
power of substitution, with full authority in the place and stead of Mortgagor and in the name of Mortgagor or otherwise (a) to execute and/or record any notices of completion, cessation
of labor or any other notices that Mortgagee deems appropriate to protect Mortgagee’s interest, if Mortgagor shall fail to do so within ten (10) days after written request by Mortgagee,
(b) upon the issuance of a deed pursuant to the foreclosure of this Mortgage or the delivery of a deed in lieu of foreclosure, to execute all instruments of assignment, conveyance or
further assurance with respect to the Leases, Rents, Deposit Accounts, Property Agreements, Tax Refunds, Proceeds, Insurance and Condemnation Awards in favor of the grantee of any
such deed and as may be necessary or desirable for such purpose, (c) to prepare and file or record financing statements and continuation statements, and to prepare, execute and file or
record applications for registration and like papers necessary to create, perfect or preserve Mortgagee’s security interests and rights in or to any of the Mortgaged Property, and (d) after
the occurrence and during the continuance of any Event of Default, to perform any obligation of Mortgagor hereunder; provided, however, that (1) Mortgagee shall not under any
circumstances be obligated to perform any obligation of Mortgagor; (2) any sums advanced by Mortgagee in such performance shall be added to and included in the Indebtedness and
shall bear interest at the rate or rates at which interest is then computed on the Indebtedness; (3) Mortgagee as such attorney‑in‑fact shall only be accountable for such funds as are
actually received by Mortgagee; and (4) Mortgagee shall not be liable to Mortgagor or any other person or entity for any failure to take any action which it is empowered to take under
this Section 9.3.

Section 9.4          Successors and Assigns.  This Mortgage shall be binding upon and inure to the benefit of Mortgagee, the other Secured Parties and Mortgagor and
their respective successors and assigns.  Mortgagor shall not, without the prior written consent of Mortgagee, assign any rights, duties or obligations hereunder.

Section 9.5          No Waiver.  Any failure by Mortgagee or the other Secured Parties to insist upon strict performance of any of the terms, provisions or conditions of
the Loan Documents shall not be deemed to be a waiver of same, and Mortgagee and the other Secured Parties shall have the right at any time to insist upon strict performance of all of
such terms, provisions and conditions.

Section 9.6          ABL Credit Agreement.  If any conflict or inconsistency exists between this Mortgage and the ABL Credit Agreement, the ABL Credit Agreement
shall control and govern to the extent of any such conflict or inconsistency.

Section 9.7          Release or Reconveyance.  (1) Upon payment in full of the Indebtedness and performance in full of the Obligations, and subject to the terms of the
ABL Credit Agreement, (2) upon the Mortgaged Property becoming subject to the release provisions set forth in the ABL Credit Agreement (including upon a sale or other disposition of
the Mortgaged Property permitted by the ABL Credit Agreement), and/or (3) to the extent the Mortgaged Property is Excluded Collateral, then Mortgagee, at Mortgagor’s request and
expense, shall release the liens and security interests created by this Mortgage or reconvey the Mortgaged Property to Mortgagor.
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Section 9.8          Waiver of Stay, Moratorium and Similar Rights.  Mortgagor agrees, to the full extent that it may lawfully do so, that it will not at any time insist upon
or plead or in any way take advantage of any stay, marshalling of assets, extension, redemption or moratorium law now or hereafter in force and effect so as to prevent or hinder the
enforcement of the provisions of this Mortgage or the Indebtedness or Obligations secured hereby, or any agreement between Mortgagor and Mortgagee or any rights or remedies of
Mortgagee or any other Secured Party.

Section 9.9          Applicable Law.  The provisions of this Mortgage regarding the creation, perfection and enforcement of the liens and security interests herein granted
shall be governed by and construed under the laws of the state in which the Mortgaged Property is located.  All other provisions of this Mortgage shall be governed by the laws of the
State of New York (including, without limitation, Section 5‑1401 of the General Obligations Law of the State of New York) without regard for its conflicts of laws provisions.

Section 9.10          Headings.  The Article, Section and Subsection titles hereof are inserted for convenience of reference only and shall in no way alter, modify or
define, or be used in construing, the text of such Articles, Sections or Subsections.

Section 9.11          Severability.  If any provision of this Mortgage shall be held by any court of competent jurisdiction to be unlawful, void or unenforceable for any
reason, such provision shall be deemed severable from and shall in no way affect the enforceability and validity of the remaining provisions of this Mortgage.

Section 9.12          Entire Agreement.  This Mortgage and the other Loan Documents embody the entire agreement and understanding between Mortgagor and
Mortgagee relating to the subject matter hereof and thereof and supersede all prior agreements and understandings between such parties relating to the subject matter hereof and thereof. 
Accordingly, the Loan Documents may not be contradicted by evidence of prior, contemporaneous or subsequent oral agreements of the parties.  There are no unwritten oral agreements
between the parties.

Section 9.13          Mortgagee as Agent; Successor Agents.
 
(a)  Agent has been appointed to act as Agent hereunder by the other Secured Parties.  Agent shall have the right hereunder to make demands, to give notices, to

exercise or refrain from exercising any rights, and to take or refrain from taking any action (including, without limitation, the release or substitution of the Mortgaged Property) in
accordance with the terms of the ABL Credit Agreement, any related agency agreement among Agent and the other Secured Parties (collectively, as amended, amended and restated,
supplemented or otherwise modified or replaced from time to time, the “Agency Documents”) and this Mortgage.  Mortgagor and all other Persons shall be entitled to rely on releases,
waivers, consents, approvals, notifications and other acts of Agent, without inquiry into the existence of required consents or approvals of the Secured Parties therefor.

(b)  Mortgagee shall at all times be the same Person that is Agent under the Agency Documents.  Written notice of resignation by Agent pursuant to the Agency
Documents shall also constitute notice of resignation as Agent under this Mortgage.  Removal of Agent pursuant to any provision of the Agency Documents shall also constitute removal
as Agent under this Mortgage.  Appointment of a successor Agent pursuant to the Agency Documents shall also constitute appointment of a successor Agent under this Mortgage.  Upon
the acceptance of any appointment as Agent by a successor Agent under the Agency Documents, that successor Agent shall thereupon succeed to and become vested with all the rights,
powers, privileges and duties of the retiring or removed Agent as the Mortgagee under this Mortgage, and the retiring or removed Agent shall promptly (i) assign and transfer to such
successor Agent all of its right, title and interest in and to this Mortgage and the Mortgaged Property, and (ii) execute and deliver to such successor Agent such assignments and
amendments and take such other actions, as may be necessary or appropriate in connection with the assignment to such successor Agent of the liens and security interests created
hereunder, whereupon such retiring or removed Agent shall be discharged from its duties and obligations under this Mortgage.  After any retiring or removed Agent’s resignation or
removal hereunder as Agent, the provisions of this Mortgage and the Agency Documents shall inure to its benefit as to any actions taken or omitted to be taken by it under this Mortgage
while it was Agent hereunder.
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Section 9.14          Subrogation.  If any or all of the proceeds of the Indebtedness are used to extinguish, extend or renew any indebtedness heretofore existing against
the Mortgaged Property, then, to the extent of the funds so used, Mortgagee and the other Secured Parties shall be subrogated to all of the rights, claims, liens, titles, and interests existing
against the Mortgaged Property heretofore held by, or in favor of, the holder of such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not waived but
rather are continued in full force and effect in favor of Mortgagee and the other Secured Parties and are merged with the lien and security interest created herein as cumulative security
for the repayment of the Indebtedness and the performance of the Obligations.

Section 9.15          Waiver of Jury Trial.  MORTGAGOR AND MORTGAGEE EACH WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN
RESOLVING ANY DISPUTE WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE ARISING OUT OF, CONNECTED WITH, RELATED TO OR
INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS MORTGAGE  ANY SUCH DISPUTE SHALL BE
RESOLVED IN A BENCH TRIAL WITHOUT A JURY.

Section 9.16          Counterparts.  This Mortgage is being executed in several counterparts, all of which are identical, except that to facilitate recordation, if the
Mortgaged Property is situated offshore or in more than one county, descriptions of only those portions of the Mortgaged Property located in the county in which a particular
counterpart is recorded shall be attached as Exhibit A thereto.  Each of such counterparts shall for all purposes be deemed to be an original and all such counterparts shall
together constitute but one and the same instrument.

ARTICLE 10
LOCAL LAW PROVISIONS

[To Come]
ARTICLE 11

INTERCREDITOR AGREEMENT

Notwithstanding anything contained herein to the contrary, the liens and security interests granted to Mortgagee for the benefit of the Secured Parties pursuant to this
Mortgage and the exercise of any right or remedy by Mortgagee and/or Agent for the benefit of the Secured Parties hereunder are subject to the provisions of the Intercreditor
Agreement.  In the event of any conflict between the terms of the Intercreditor Agreement and this Mortgage in respect of the relative rights of the Agent and the Secured Parties, on the
one hand, and the Term Loan Agent and the Term Loan Secured Parties, on the other hand, the terms of the Intercreditor Agreement shall govern and control.

[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, Mortgagor has on the date set forth in the acknowledgement hereto, effective as of the date first above written, caused this instrument to
be duly EXECUTED AND DELIVERED by authority duly given.

 REVLON CONSUMER PRODUCTS CORPORATION,
 a Delaware corporation
WITNESSES:  
 By:  
Print Name: Name:
 Title:
 
Print Name: Address of Mortgagor:
 One New York Plaza
 New York, New York 10004
 Attention:  
 



STATE OF ___________ )
) ss.:

COUNTY OF __________ )

The foregoing instrument was acknowledged before me this _____ day of ___________, ____ by _____________________, as __________________ of REVLON
CONSUMER PRODUCTS CORPORATION, a Delaware corporation, on behalf of the corporation.  He/she is personally known to me or has produced ____________________ as
identification.

 ______________________________
 Printed Name:
 Notary Public, State of ____________
  
 Commission No. _______________________
  
 My commission Expires: ________________
  
 (Notarial Seal)



EXHIBIT A

LEGAL DESCRIPTION

Legal Description of premises located at
[___________________________]:

[See Attached Page(s) For Legal Description]



EXHIBIT N-1

FORM OF LOCAL BORROWING SUBSIDIARY JOINDER AGREEMENT

LOCAL BORROWING SUBSIDIARY JOINDER AGREEMENT, dated as of                               , 20    made by                            , a                          [corporation] (the
“Local Borrowing Subsidiary”), pursuant to the ASSET-BASED REVOLVING CREDIT AGREEMENT, dated as of September 7, 2016 (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the “Credit Agreement”), among REVLON CONSUMER PRODUCTS CORPORATION (the “Company”), REVLON, INC., a
Delaware corporation (“Holdings”), solely for purposes of Section 7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing Lenders party thereto and CITIBANK,
N.A. (“Citi”), as administrative agent, collateral agent, issuing lender and swingline lender.  Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall
have the meanings given to them in the Credit Agreement.

For good and valid consideration, the sufficiency of which hereby is acknowledged, the Local Borrowing Subsidiary hereby agrees as follows:

(a)          It shall be deemed to be a Local Borrowing Subsidiary for all purposes under the Credit Agreement and the other Loan Documents, and, as such, shall be
deemed to be a Local Borrowing Subsidiary for such purposes; and

(b)          It shall (i) be bound by all covenants, agreements, acknowledgements and other terms and provisions applicable to it, as a Local Borrowing Subsidiary
pursuant to the Credit Agreement and the other Loan Documents to the same extent, and in the same manner, as if it (in its capacity as a Local Borrowing Subsidiary) were a direct party
thereto and (ii) perform all obligations required of it pursuant to the Credit Agreement and such Loan Documents.  Without limiting the foregoing, but subject to Section 2.4(c) of the
Credit Agreement, it acknowledges and agrees that the terms, covenants and agreements contained in the Intercreditor Agreement shall be binding upon it as if it were a direct signatory
thereto.

The Local Borrowing Subsidiary hereby acknowledges that it has received and reviewed an executed copy of the Credit Agreement (including, without limitation, all
amendments, supplements and other modifications thereto) and each of the Loan Documents referred to therein (including, without limitation, all amendments, supplements and other
modifications thereto).

The Local Borrowing Subsidiary hereby represents and warrants that (a) all representations and warranties contained in the Credit Agreement and the other Loan
Documents which are applicable to it (after giving effect to this Local Borrowing Subsidiary Joinder Agreement) are true and correct in all material respects (and in all respects if any
such representation or warranty is already qualified by materiality or Material Adverse Effect) and (b) immediately prior to and immediately after the effectiveness of this Local
Borrowing Subsidiary Joinder Agreement, no Default or Event of Default shall have occurred and be continuing.

N-1



This Local Borrowing Subsidiary Joinder Agreement shall become effective upon the satisfaction of each of the conditions specified in Section 2.27(b) of the Credit
Agreement.

THIS LOCAL BORROWING SUBSIDIARY JOINDER AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the undersigned has caused this Local Borrowing Subsidiary Joinder Agreement to be duly executed and delivered by its proper and duly
authorized officer as of the date first written above.

 [NAME OF LOCAL BORROWING SUBSIDIARY]
   
 By: _______________________________
  Name:
  Title

ACKNOWLEDGED AND AGREED TO:

CITIBANK, N.A.,
as Administrative Agent By:

By: _______________________________
 Name:
 Title:

[SIGNATURE PAGE TO LOCAL BORROWING SUBSIDIARY JOINDER AGREEMENT]

11



EXHIBIT N-2

FORM OF LOCAL FRONTING LENDER JOINDER AGREEMENT

LOCAL FRONTING LENDER JOINDER AGREEMENT, dated as of                               , 20    , made by                    (the “New Local Fronting Lender”), pursuant to
the ASSET-BASED REVOLVING CREDIT AGREEMENT, dated as of September 7, 2016 (as the same may be amended, restated, supplemented or otherwise modified from time to
time, the “Credit Agreement”), among REVLON CONSUMER PRODUCTS CORPORATION (the “Company”), REVLON, INC., a Delaware corporation (“Holdings”), solely for
purposes of Section 7A, the Local Borrowing Subsidiaries party thereto, the Lenders and Issuing Lenders party thereto and CITIBANK, N.A. (“Citi”), as administrative agent, collateral
agent, issuing lender and swingline lender.  Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.

The New Local Fronting Lender hereby agrees as follows:

(a)          It shall be deemed to be a Local Fronting Lender for all purposes under the Credit Agreement and the other Loan Documents, and, as such, shall be deemed
to be a Local Fronting Lender for such purposes;

(b)          It shall (i) be bound by all covenants, agreements, acknowledgements and other terms and provisions applicable to it, as a Local Fronting Lender pursuant to
the Credit Agreement and the other Loan Documents to the same extent, and in the same manner, as if it (in its capacity as a Local Fronting Lender) were a direct party thereto and (ii)
perform all obligations required of it pursuant to the Credit Agreement and such Loan Documents; and

(c)          The information set forth on Exhibit A hereto shall be added to Schedule 2.4(b) of the Credit Agreement.

THIS LOCAL FRONTING LENDER JOINDER AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.
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IN WITNESS WHEREOF, the undersigned has caused this Local Fronting Lender Joinder Agreement to be duly executed and delivered by its proper and duly
authorized officer as of the date first written above.

 [NAME OF LOCAL FRONTING LENDER]
 
 By: _______________________________
  Name:
  Title

ACKNOWLEDGED AND AGREED TO:

CITIBANK, N.A.,
as Administrative Agent By:

By: _______________________________
 Name:
 Title:

[SIGNATURE PAGE TO LOCAL FRONTING LENDER JOINDER AGREEMENT]
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Exhibit A

LOCAL BORROWING SUBSIDIARIES; PERMITTED FOREIGN CURRENCIES;
CURRENCY SUBLIMITS;

MAXIMUM SUBLIMITS; LOCAL FRONTING LENDERS

Local Fronting
Lender and

Local Lending Office Permitted Foreign Currency
Currency
Sublimit

Maximum
Sublimit

Name of Local Borrowing Subsidiary
and

Address for Notices
     
     
      
     
     
 



EXHIBIT O-1

FORM OF LOCAL LOAN STATEMENT
(Revlon Consumer Products Corporation (“RCPC”))

Name of Local Fronting Lender: 

Name of Local Borrower:  

Country: 

Week Ending Date:   

Currency Sublimit for Local Fronting Lender: US$   

Daily Ending Balances (with Acceptances being reflected at their aggregate, undiscounted, face amounts):

 RCPC Local Borrowing Subsidiary
Permitted Foreign

Currency US Dollars
Permitted Foreign

Currency US Dollars
Monday     
Tuesday     
Wednesday     
Thursday     
Friday     

Please complete this form and return it on the first Business Day of each week and on the first Business Day of each month.  Please email the completed form to the Administrative
Agent at [   ]1 and to RCPC at [     ]2.

If you have any questions concerning this form, please feel free to contact [   ]3 of Citibank, N.A. at [   ]4.

1 Administrative Agent to provide.
2 RCPC to provide.
3 Administrative Agent to provide.
4 Administrative Agent to provide.



EXHIBIT O-2

FORM OF INTEREST ALLOCATION STATEMENT (LOCAL LOANS)
(Revlon Consumer Products Corporation)

Name of Local Fronting Lender: 

Name of Local Borrowing Subsidiary: 

Country: 

Date of Payment: Interest Rate Basis: 360 Days or 365 Days (circle one)
 
Loan Information (for Loan(s) to which interest payment relates):

 
ABR Loans

Eurocurrency
Loans Local Rate Loans Acceptances TOTAL

Principal Amount for
Period

See
Attached
Schedule

 See
Attached
Schedule

See
Attached
Schedule

 

From (Date)      
To (Date)      
Base Interest Rate      
Total Applicable Margin b.p. b.p. b.p. b.p.  
Net Margin to Local Fronting Lender 25 b.p. 25 b.p. 25 b.p. 25 b.p.  
[Risk Participation Fee to Syndicate] b.p. b.p. b.p. b.p.  
Total Interest Payment Amount      
Base Interest Amount (payable to Local

Fronting Lender until Participations are
Funded, then to Syndicate)

     

Net Local Fronting Lender Interest Amount      
[Risk Participation Fee to Syndicate]      
Total Amount Paid to Syndicate in U.S.

Dollars
     



Please convert the risk participation fee (and any applicable portion of the base interest rate) and remit to:

Bank Name: Citibank, NA
ABA No.: [   ]1

A/C No.: [   ]2

A/C Name: [   ]3

Attention: [   ]4

If you have any questions concerning this form, please feel free to contact [   ]5 of Citibank, N.A. at [   ]6.

1 Administrative Agent to provide.
2 Administrative Agent to provide.
3 Administrative Agent to provide.
4 Administrative Agent to provide.
5 Administrative Agent to provide.
6 Administrative Agent to provide.



EXHIBIT P

FORM OF BORROWING BASE CERTIFICATE

See attached.



 



 



 



 



 



 



 



 



EXHIBIT Q

CERTAIN BORROWING BASE DEFINITIONS

“Bulk” consists of recipes already processed in the bulk manufacturing operation (i.e., large blending tanks, kettles, and tumblers) and stored in 10 to 55 gallon drums waiting to be
transported to the production lines for the various filling operations.

“Special Markets” finished good items consist of a segment of finished goods inventory.  Customer returns are sent to and processed in Revlon’s plant located in Oxford, NC. Items
considered first quality and saleable are transported back to available finished goods inventory.  The residual inventory is either judged “refurbish” or “salvage.”  Refurbished product
becomes the “Special Markets” finished goods items along with slow moving, discontinued, or one time promotional items from Oxford’s inventory.   The product is then potentially
reworked (adding peg holes, creating clip strips of products, new slip card packaging, blister packing) and repacked and sold to second tier and close-out retailers such as Big Lots,
Christmas Tree Shops, National Wholesale Liquidators, and the various dollar store formats.

“Tote Stores” consist of items in a nearly finished goods state, but without the final sell pack or master pack packaging.  Tote stores inventory requires additional packaging process to be
converted to finished goods in a final shipping state.
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Execution Version
 

 
TERM LOAN GUARANTEE AND COLLATERAL AGREEMENT

made by

REVLON CONSUMER PRODUCTS CORPORATION,
as the Borrower,

and the Subsidiary Guarantors party hereto

in favor of

CITIBANK, N.A.,
as Collateral Agent

Dated as of September 7, 2016
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TERM LOAN GUARANTEE AND COLLATERAL AGREEMENT

TERM LOAN GUARANTEE AND COLLATERAL AGREEMENT, dated as of September 7, 2016, made by each of the signatories hereto, in favor of Citibank, N.A., as
collateral agent (in such capacity, the “Collateral Agent”) for the benefit of the Secured Parties (as defined in the Term Credit Agreement, dated as of September 7, 2016 (as amended,
restated, waived, supplemented or otherwise modified from time to time, the “Credit Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation (the
“Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), the banks and other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank,
N.A., as administrative agent and collateral agent for the Lenders)).

W I T N E S S E T H:

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed to make extensions of credit to the Borrower upon the terms and subject to the conditions set
forth therein;

WHEREAS, the Borrower is a member of an affiliated group of companies that includes each other Grantor (as defined below);

WHEREAS, the proceeds of the extensions of credit under the Credit Agreement will be used in part to enable the Borrower to make valuable transfers to one or more of the
other Grantors in connection with the operation of their respective businesses;

WHEREAS, the Borrower and the other Grantors are engaged in related businesses, and each Grantor will derive substantial direct and indirect benefit from the making of the
extensions of credit under the Credit Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Lenders to make their respective extensions of credit to the Borrower under the Credit Agreement that the
Grantors shall have executed and delivered this Agreement to the Collateral Agent for the benefit of the Administrative Agent, the Collateral Agent and the other Secured Parties;

NOW, THEREFORE, in consideration of the premises and to induce the Administrative Agent, the Collateral Agent and the Lenders to enter into the Credit Agreement and to
induce the Lenders to make their respective extensions of credit to the Borrower thereunder, each Grantor hereby agrees with the Collateral Agent, for the benefit of the Secured Parties,
as follows:

SECTION 1.   DEFINED TERMS

1.1          Definitions.

(a)           Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement, and
the following terms are used herein as defined in the New York UCC: “Accession”, “Account”, “Account Debtor”, “As-Extracted Collateral”, “Certificated Security”, “Chattel Paper”,
“Commercial Tort Claim”, “Commodity Account”, “Document”, “Equipment”, “Farm Products”, “Fixtures”, “General Intangible”, “Goods”, “Instrument”, “Inventory”, “Letter-of-
Credit Right”, “Money”, “Payment Intangibles”, “Securities Account”, “Securities Intermediary”, “Security”, “Supporting Obligation”, and “Uncertificated Security”.

 



(b)           The following terms shall have the following meanings:

“ABL Collateral Agent”:  the meaning assigned to the term “ABL Agent” in the ABL Intercreditor Agreement.

“ABL Facility First Priority Collateral”:  as defined in the ABL Intercreditor Agreement.

“Additional Obligations”:  the meaning assigned to the term “Specified Additional Obligations” in the Credit Agreement.

“Agreement”:  this Term Loan Guarantee and Collateral Agreement, as the same may be amended, waived, supplemented or otherwise modified from time to time.

“Borrower”:  as defined in the preamble hereto.

“Borrower Credit Agreement Obligations”:  the meaning assigned to the term “Obligations” in the Credit Agreement.

“Cash Management Obligations”:  the meaning assigned to the term “Specified Cash Management Obligations” in the Credit Agreement.

“Collateral”:  as defined in Section 3.1.

“Collateral Account”:  any collateral account established by the Collateral Agent as provided in Section 6.5.

“Copyright Licenses”:  with respect to any Grantor, all written license agreements, now or hereafter in effect, granting to or from Grantor any right under any
Copyright.

“Copyrights”:  (i) all copyrights arising under the laws of the United States, any other country or any political subdivision thereof, whether registered or unregistered
and whether published or unpublished, all registrations and recordings thereof, and all applications in connection therewith, whether in the United States Copyright Office or in any
foreign counterparts thereof, including, without limitation, those United States registrations, recordings, supplemental registrations and pending applications of Grantors listed in Section
II.C.(1) of the Perfection Certificate, and (ii) the right to obtain all renewals thereof.

“Deposit Account”:  as defined in the Uniform Commercial Code of any applicable jurisdiction and, in any event, including, without limitation, any demand, time,
savings, passbook or like account maintained with a depositary institution.
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“Deposit Account Control Agreement”: (a) an agreement, in form and substance reasonably satisfactory to the Collateral Agent, among any Grantor, a depository
institution holding such Grantor’s funds, the Collateral Agent and, prior to the Discharge of ABL Priority Claims and with respect to ABL Facility First Priority Collateral, the ABL
Collateral Agent, as gratuitous agent, which provides the Collateral Agent and, prior to the Discharge of ABL Priority Claims and with respect to ABL Facility First Priority Collateral,
the ABL Collateral Agent, as gratuitous agent, with “control” (as such term is used in Article 9 of the UCC) over the applicable Deposit Account(s) described therein or (b) any other
agreements, waivers, notices or arrangements which, in the reasonable discretion of the Collateral Agent, are sufficient to maintain a perfected security interest in such Deposit
Account(s) under applicable law.

“Discharge of ABL Priority Claims”:  as defined in the ABL Intercreditor Agreement.

“Excluded Accounts”: (a) any Deposit Account used solely for: (i) funding payroll or segregating payroll taxes or funding other employee wage or benefit payments in
the ordinary course of business, (ii) segregating 401(k) contributions or contributions to an employee stock purchase plan and other health and benefit plan, in each case for payment in
accordance with any applicable laws or (iii) any zero-balance disbursement accounts, (b) any Deposit Account or Securities Account the funds in which consist solely of funds held by
the Borrower or any Subsidiary on behalf of or in trust for the benefit of any third party that is not an Affiliate of the Borrower, any Subsidiary or any Permitted Investor and (c) any
Deposit Account the funds in which consist solely of cash earnest money deposits or funds deposited under escrow or similar arrangements in connection with any letter of intent or
purchase agreement for a Permitted Acquisition or any other transaction permitted under the Credit Agreement.

“Grantors”:  the collective reference to each signatory hereto (other than the Collateral Agent) together with any other entity that may become a party hereto as
provided in Section 8.14.

“Guarantor Obligations”:  with respect to any Guarantor, all obligations and liabilities of such Guarantor which may arise under or in connection with this Agreement
(including, without limitation, Section 2) or any other Loan Document to which such Guarantor is a party, in each case whether on account of guarantee obligations, reimbursement
obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all reasonable fees and disbursements of counsel to the Administrative Agent, to the Collateral
Agent or to the other Secured Parties that are required to be paid by such Guarantor pursuant to the terms of this Agreement or any other Loan Document).

“Guarantors”: the collective reference to the Borrower (solely for purposes of any Cash Management Obligations, Hedge Agreement Obligations and Additional
Obligations entered into by any Subsidiary Guarantor) and the Subsidiary Guarantors that may become a party hereto as provided herein.
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“Hedge Agreement Obligations”:  the collective reference to all obligations and liabilities of the Borrower and any other Loan Party (including, without limitation,
interest accruing at the then applicable rate provided in any Specified Hedge Agreement after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Borrower or the applicable Loan Party, whether or not a claim for post-filing or post-petition interest is allowed or allowable in such
proceeding) to any counterparty under a Specified Hedge Agreement (each, a “Hedge Provider”), whether direct or indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, in each case, which may arise under, out of, or in connection with, any Specified Hedge Agreement or any other document made, delivered or given in
connection therewith, in each case whether on account of principal, interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all
reasonable fees and disbursements of counsel to the relevant Hedge Provider that are required to be paid by the Borrower or the applicable Loan Party, as the case may be, pursuant to the
terms of any Specified Hedge Agreement).

“Hedge Provider”: as defined in the definition of “Hedge Agreement Obligations”.

“Intellectual Property”:  the collective reference to all rights, priorities and privileges relating to intellectual property, whether arising under United States,
multinational or foreign laws or otherwise, including, without limitation, Copyrights, Patents, Trademarks, trade names, domain names, know-how and processes, all rights to sue at law
or in equity for any infringement, dilution, misappropriation or other violation thereof, including the right to receive all Proceeds and damages therefrom.

“Investment Property”:  the collective reference to (i) all “investment property” as such term is defined in Section 9-102(a)(49) of the New York UCC (other than any
Excluded Collateral) and (ii) whether or not constituting “investment property” as so defined, all Pledged Securities.

“Issuers”:  the collective reference to each issuer of a Pledged Security.

“Material Intellectual Property”:  any Intellectual Property included in the Collateral that is owned by or exclusively licensed to any Grantor and is  material to the
business of the Borrower and its Subsidiaries, taken as a whole.

“New York UCC”:  the Uniform Commercial Code from time to time in effect in the State of New York; provided that in the event that by reason of mandatory
provisions of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is governed by the Uniform Commercial Code of any other jurisdiction, such term
shall mean the Uniform Commercial Code of such other jurisdiction solely for purposes of the provisions hereof relating to such perfection, priority or remedies.

“Patent License”:  with respect to any Grantor, all written license agreements, now or hereafter in effect,  providing for the grant by or to such Grantor of any right in or
to any Patent.

“Patents”:  (i) all letters patent of the United States, any other country or any political subdivision thereof, and all applications for the issuance thereof, including,
without limitation, those United States patents and patent applications of Grantors referred to in Section II.C.(2) of the Perfection Certificate, (ii) all continuations, divisions,
continuations-in-part or renewals thereof, and (iii) all rights to obtain any reissues or extensions of the foregoing.
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“Perfection Certificate”: the Perfection Certificate with respect to the Loan Parties in a form substantially similar to that delivered on the Closing Date.

“Pledged Notes”:  all promissory notes listed on Schedule 2 and all other promissory notes issued to or held by any Grantor in excess of $10,000,000 in the aggregate
for all such notes (other than promissory notes issued in connection with extensions of trade credit by any Grantor in the ordinary course of business) other than Excluded Collateral.

“Pledged Securities”:  the collective reference to the Pledged Notes and the Pledged Stock.

“Pledged Stock”:  the collective reference to (i) the shares of Capital Stock listed on Schedule 2 and (ii) any other shares, stock certificates, options, interests or rights
of any nature whatsoever in respect of the Capital Stock of any Person that may be issued or granted to, or held by, any Grantor while this Agreement is in effect other than Excluded
Collateral.

“Proceeds”:  all “proceeds” as such term is defined in Section 9-102(a)(64) of the New York UCC and, in any event, shall include, without limitation, all dividends or
other income from the Investment Property, collections thereon or distributions or payments with respect thereto.

“Receivable”:  any right to payment for goods or other property sold, leased, licensed or otherwise disposed of or for services rendered, whether or not such right is
evidenced by an Instrument or Chattel Paper or classified as a Payment Intangible and whether or not it has been earned by performance (including, without limitation, any Account). 
References herein to Receivables shall include any Supporting Obligations or collateral securing such Receivable.

“Secured Obligations”:  (i) the Borrower Credit Agreement Obligations (ii) the Hedge Agreement Obligations, (iii) the Cash Management Obligations, (iv) the
Additional Obligations and (v) the Guarantor Obligations, but, as to clauses (ii), (iii) and (iv) hereof, only to the extent that, and only so long as, the Borrower Credit Agreement
Obligations are secured and guaranteed pursuant hereto; provided that Secured Obligations shall exclude any Excluded Swap Obligations.

“Securities Account Control Agreement”: (a) an agreement, in form and substance reasonably satisfactory to the Collateral Agent, among any Grantor, a securities
intermediary holding such Grantor’s funds, the Collateral Agent and, prior to the Discharge of ABL Priority Claims and with respect to ABL Facility First Priority Collateral, the ABL
Collateral Agent, as gratuitous agent, which provides the Collateral Agent and, prior to the Discharge of ABL Priority Claims and with respect to ABL Facility First Priority Collateral,
the ABL Collateral Agent, as gratuitous agent, with “control” (as such term is used in Article 9 of the UCC) over the applicable Securities Account(s) described therein or (b) any other
agreements, waivers, notices or arrangements which, in the reasonable discretion of the Collateral Agent, are sufficient to maintain a perfected security interest in such Securities
Account(s) under applicable law.
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“Securities Act”:  the Securities Act of 1933, as amended.

“Trademark License”:  with respect to any Grantor, all written license agreements, now or hereafter in effect, providing for the grant by or to such Grantor of any right
to use any Trademark.

“Trademarks”:  (i) all trademarks, trade names, corporate names, company names, business names, domain names, fictitious business names, trade dress, service marks,
logos and other source or business identifiers, designs and general intangibles of like nature, all goodwill associated therewith or symbolized thereby and all common-law rights related
thereto, all registrations and recordings thereof, and all applications in connection therewith, whether in the United States Patent and Trademark Office or in any similar office or agency
of the United States or any State thereof, or any other country or any political subdivision thereof, including, without limitation, any of the foregoing of Grantors referred to in Section
II.C.(3) of the Perfection Certificate to the extent filed in the United States and (ii) the right to obtain all renewals thereof.

“Unfunded Advances/Participations”: (a) with respect to the Administrative Agent, the aggregate amount, if any (i) made available to the Borrower on the assumption
that each Lender has made its portion of the applicable Borrowing available to the Administrative Agent as contemplated by Section 2.5 of the Credit Agreement and (ii) with respect to
which a corresponding amount shall not in fact have been made available to the Administrative Agent by any such Lender and which such amount shall not have been returned to the
Administrative Agent by the Borrower and (b) with respect to any Issuing Lender, the aggregate amount, if any, of any participations in respect of Reimbursement Obligations that shall
not have been funded by any L/C Participant in accordance with Section 3.4 of the Credit Agreement.

 
1.2          Other Definitional Provisions.

(a)           The words “hereof,” “herein”, “hereto” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole
and not to any particular provision of this Agreement, and Section and Schedule references are to this Agreement unless otherwise specified.

(b)           The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.

(c)           Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Grantor, shall refer to such Grantor’s Collateral or
the relevant part thereof.

SECTION 2.   GUARANTEE
 

2.1          Guarantee.
 
(a)          Each of the Guarantors hereby, jointly and severally, unconditionally and irrevocably, guarantees, as a primary obligor and not merely as a surety, to the

Collateral Agent for the benefit of the Administrative Agent, the Collateral Agent, and the other Secured Parties, the prompt and complete payment when due and performance by the
Borrower and each other Guarantor (whether at the stated maturity, by acceleration or otherwise) of the Secured Obligations.
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(b)           Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of each Guarantor hereunder and under the other
Loan Documents shall in no event exceed the amount which can be guaranteed by such Guarantor under applicable federal and state laws relating to the insolvency of debtors (after
giving effect to the right of contribution established in Section 2.2).

(c)            Each Guarantor agrees that the Secured Obligations may at any time and from time to time exceed the amount of the liability of such Guarantor hereunder
without impairing the guarantee contained in this Section 2 or affecting the rights and remedies of the Administrative Agent, the Collateral Agent or any other Secured Party hereunder.

(d)           The guarantee contained in this Section 2 shall remain in full force and effect until all the Secured Obligations and the obligations of each Guarantor under
the guarantee contained in this Section 2 shall have been satisfied by payment in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been terminated,
notwithstanding that from time to time during the term of the Credit Agreement, the Borrower may be free from any Borrower Credit Agreement Obligations; provided, that any
Guarantor shall be released from its guarantee contained in this Section 2 as provided in Section 8.15.

(e)           No payment (other than payment in full (other than with respect to Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due)) made by the Borrower, any of the Guarantors, any other guarantor or any other Person or received or collected by the
Administrative Agent, the Collateral Agent or any other Secured Party from the Borrower, any of the Guarantors, any other guarantor or any other Person by virtue of any action or
proceeding or any set-off or appropriation or application at any time or from time to time in reduction of or in payment of the Secured Obligations shall be deemed to modify, reduce,
release or otherwise affect the liability of any Guarantor hereunder which shall, notwithstanding any such payment, remain liable for the Secured Obligations up to the maximum liability
of such Guarantor hereunder until the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been terminated;
provided, that any Guarantor shall be released from its guarantee contained in this Section 2 as provided in Section 8.15.

 
2.2          Right of Contribution.  Each Guarantor hereby agrees that to the extent that a Guarantor shall have paid more than its proportionate

share of any payment made hereunder, such Guarantor shall be entitled to seek and receive contribution from and against any other Guarantor hereunder
which has not paid its proportionate share of such payment.  Each Guarantor’s right of contribution shall be subject to the terms and conditions of Section
2.3.  The provisions of this Section 2.2 shall in no respect limit the obligations and liabilities of any Guarantor to the Administrative Agent, the Collateral
Agent and the other Secured Parties, and each Guarantor shall remain liable to the Administrative Agent, the Collateral Agent and the other Secured
Parties for the full amount guaranteed by such Guarantor hereunder.
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2.3          No Subrogation.  Notwithstanding any payment made by any Guarantor hereunder or any set-off or application of funds of any Guarantor by the
Administrative Agent, the Collateral Agent or any other Secured Party, no Guarantor shall be entitled to be subrogated to any of the rights of the Administrative Agent, the Collateral
Agent or any other Secured Party against the Borrower or any other Guarantor or any collateral security or guarantee or right of offset held by the Administrative Agent, the Collateral
Agent or any other Secured Party for the payment of the Secured Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or reimbursement from the Borrower
or any other Guarantor in respect of payments made by such Guarantor hereunder, until all amounts owing to the Administrative Agent, the Collateral Agent and the other Secured
Parties by the Borrower and the other Guarantors on account of the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations,
Cash Management Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the
Commitments shall have been terminated.  If any amount shall be paid to any Guarantor on account of such subrogation, contribution or reimbursement rights at any time when all of
such Secured Obligations shall not have been paid in full, such amount shall be held by such Guarantor in trust for the Administrative Agent, the Collateral Agent and the other Secured
Parties, segregated from other funds of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Collateral Agent in the exact form received by such
Guarantor (duly indorsed by such Guarantor to the Collateral Agent, if required), to be applied against the Secured Obligations, whether matured or unmatured, in accordance with the
terms of the Loan Documents.
 

2.4         Amendments, etc. with respect to the Secured Obligations.  To the maximum extent permitted by applicable law, each Guarantor shall remain obligated
hereunder notwithstanding that, without any reservation of rights against any Guarantor and without notice to or further assent by any Guarantor, any demand for payment of any of the
Secured Obligations made by the Administrative Agent, the Collateral Agent or any other Secured Party may be rescinded by the Administrative Agent, the Collateral Agent or such
other Secured Party and any of the Secured Obligations continued, and the Secured Obligations, or the liability of any other Person upon or for any part thereof, or any collateral security
or guarantee therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived,
surrendered or released by the Administrative Agent, the Collateral Agent or any other Secured Party, and the Credit Agreement and the other Loan Documents, any Specified Hedge
Agreement or any agreement in respect of any Cash Management Obligations or Additional Obligations, and in each case any other documents executed and delivered in connection
therewith, may be amended, modified, supplemented or terminated, in whole or in part, as the Administrative Agent (or the Required Lenders, or all Lenders, or all Lenders directly and
adversely affected thereby, as the case may be) or the Secured Party that is the counterparty to the relevant Specified Hedge Agreement or agreement in respect of the relevant Cash
Management Obligations or Additional Obligations, as applicable, may deem advisable from time to time, and any collateral security, guarantee or right of set-off at any time held by the
Administrative Agent, the Collateral Agent or any other Secured Party for the payment of the Secured Obligations may be sold, exchanged, waived, surrendered or released.  Neither the
Administrative Agent, the Collateral Agent nor any other Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the
Secured Obligations or for the guarantee contained in this Section 2 or any property subject thereto.
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2.5          Guarantee Absolute and Unconditional.  Each Guarantor waives, to the maximum extent permitted by applicable law, any and all notice of the creation,
renewal, extension or accrual of any of the Secured Obligations and notice of or proof of reliance by the Administrative Agent, the Collateral Agent or any other Secured Party upon the
guarantee contained in this Section 2 or acceptance of the guarantee contained in this Section 2; the Secured Obligations, and any of them, shall conclusively be deemed to have been
created, contracted or incurred, or renewed, extended, amended or waived, in reliance upon the guarantee contained in this Section 2; and all dealings between the Borrower and any of
the Guarantors, on the one hand, with respect to the Loan Documents and the Administrative Agent, the Collateral Agent and the other Secured Parties, on the other hand, likewise shall
be conclusively presumed to have been had or consummated in reliance upon the guarantee contained in this Section 2.  Each Guarantor waives, to the maximum extent permitted by
applicable law, diligence, presentment, protest, demand for payment and notice of default or nonpayment to or upon the Borrower or any of the Guarantors with respect to the Secured
Obligations.  Each Guarantor understands and agrees, to the maximum extent permitted by applicable law, that the guarantee of such Guarantor contained in this Section 2 shall be
construed as a continuing, absolute and unconditional guarantee of payment and not of collectability without regard to (a) the validity or enforceability of the Credit Agreement, any
other Loan Document, any Specified Hedge Agreement or any agreement in respect of any Cash Management Obligations or Additional Obligations, any of the Secured Obligations or
any other collateral security therefor or guarantee or right of offset with respect thereto at any time or from time to time held by the Administrative Agent, the Collateral Agent or any
other Secured Party, (b) any defense, set-off or counterclaim (other than a defense of payment or performance) which may at any time be available to or be asserted by the Borrower or
any other Person against the Administrative Agent, the Collateral Agent or any other Secured Party, or (c) any other circumstance whatsoever (other than a defense of payment or
performance) (with or without notice to or knowledge of the Borrower or any Guarantor) which constitutes, or might be construed to constitute, an equitable or legal discharge of the
Borrower from the Borrower Credit Agreement Obligations, or of such Guarantor under the guarantee of such Guarantor contained in this Section 2, in bankruptcy or in any other
instance.  When making any demand hereunder or otherwise pursuing its rights and remedies hereunder against any Guarantor, the Administrative Agent, the Collateral Agent or any
other Secured Party may, but shall be under no obligation to, make a similar demand on or otherwise pursue such rights and remedies as it may have against the Borrower, any other
Guarantor or any other Person or against any collateral security or guarantee for the Secured Obligations or any right of offset with respect thereto, and any failure by the Administrative
Agent, the Collateral Agent or any other Secured Party to make any such demand, to pursue such other rights or remedies or to collect any payments from the Borrower, any other
Guarantor or any other Person or to realize upon any such collateral security or guarantee or to exercise any such right of offset, or any release of the Borrower, any other Guarantor or
any other Person or any such collateral security, guarantee or right of offset, shall not relieve any Guarantor of any obligation or liability hereunder, and shall not impair or affect the
rights and remedies, whether express, implied or available as a matter of law, of the Administrative Agent, the Collateral Agent or any other Secured Party against any Guarantor.  For
the purposes hereof “demand” shall include the commencement and continuance of any legal proceedings.
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2.6          Reinstatement.  The guarantee contained in this Section 2 shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any
part thereof, of any of the Secured Obligations is rescinded or must otherwise be restored or returned by the Administrative Agent, the Collateral Agent or any other Secured Party upon
the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator
of, or trustee or similar officer for, the Borrower or any Guarantor or any substantial part of its property, or otherwise, all as though such payments had not been made.
 

2.7          Payments.  Each Guarantor hereby guarantees that payments hereunder will be paid to:

(a)           to the extent such payments are in respect of Borrower Credit Agreement Obligations, the Administrative Agent at the Funding Office; or

(b)           to the extent such payments are in respect of any other Secured Obligations, the relevant Person at the appropriate location as determined in accordance with
the terms of the relevant Specified Hedge Agreement or the agreement in respect of the relevant Cash Management Obligations or Additional Obligations, as applicable,

 
in each case without set-off or counterclaim.

SECTION 3.   GRANT OF SECURITY INTEREST
 

3.1          Grant of Security Interests.  Each Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in all of such
Grantor’s right, title and interest in and to the following property now owned or at 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, in each case except to the extent released in accordance with Section 8.15 and subject to the proviso to this Section 3.1, the
“Collateral”), as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by acceleration or otherwise), of the Secured Obligations:

(a)           all Accounts, including all Receivables;

(b)           all Cash Equivalents and Deposit Accounts;

(c)           all Chattel Paper;

(d)           all Commercial Tort Claims described on Schedule 5 (as such schedule may be supplemented from time to time pursuant to Section 6.2(b) of the Credit
Agreement);

(e)           all Documents;
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(f)            all Equipment;

(g)           all Fixtures;

(h)           all General Intangibles, including contract rights;

(i)            all Instruments, except to the extent constituting Pledged Notes (or which would constitute Pledged Notes but for the de minimis threshold contained in the
definition thereof);

(j)             all Intellectual Property (including all Copyright Licenses, Patent Licenses and Trademark Licenses);

(k)           all Inventory;

(l)            all Investment Property;

(m)          all Letter-of-Credit Rights;

(n)           all Money;

(o)           all Pledged Securities;

(p)           all other Goods;

(q)           all books, records, ledger cards, files, correspondence, customer lists, blueprints, technical specifications, manuals, computer software, computer printouts,
tapes, disks and other electronic storage media and related data processing software and similar items that at any time evidence or contain information pertaining to any of the Collateral
or are otherwise necessary or helpful in the collection thereof or realization thereupon; and

(r)            to the extent not otherwise included, all Proceeds, products, accessions, rents and profits of any of the Collateral and products of any and all of the
foregoing and all collateral security and guarantees given by any Person with respect to any of the foregoing;

 
provided, however, that notwithstanding any of the other provisions set forth in this Section 3.1, the security interest granted hereunder shall not cover, and the term “Collateral” shall not
include, (i) Excluded Accounts or (ii) any Excluded Collateral.
 

3.2          Conflicts.

(a)           In the event of any conflict between the terms of the Credit Agreement and this Agreement, the terms of the Credit Agreement shall govern and control. In
the event of any such conflict, each Grantor may act (or omit to act) in accordance with the Credit Agreement, as applicable, and shall not be in breach, violation or default of its
obligations hereunder by reason of doing so.

 
(b)           In the event of any conflict between the terms of any Intercreditor Agreement and this Agreement, the terms of such Intercreditor Agreement, as applicable,

shall govern and control as among the Collateral Agent, on the one hand, and any other secured creditor (or agent therefor) party thereto, on the other hand.  In the event of any such
conflict, each Grantor may act (or omit to act) in accordance with such Intercreditor Agreement, as applicable, and shall not be in breach, violation or default of its obligations hereunder
by reason of doing so.
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SECTION 4.   REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent, the Collateral Agent and the Secured Parties to enter into the Credit Agreement, and to induce the Lenders to make their respective
extensions of credit to the Borrower under the Credit Agreement, each Guarantor and each Grantor hereby represents and warrants with respect to itself to each of the Administrative
Agent, the Collateral Agent and each other Secured Party that:

4.1          Representations in Credit Agreement.  In the case of each Guarantor, the representations and warranties set forth in Sections 4.3, 4.4, 4.5, 4.6, 4.8, 4.9, 4.10,
4.12, 4.13, 4.15, 4.16, 4.17, 4.19, 4.21, 4.23 and 4.24 of the Credit Agreement to the extent they refer to such Guarantor or to the Loan Documents to which such Guarantor is a party or
to the use of the proceeds of any Loans by any Guarantor, each of which is hereby incorporated herein by reference, are true and correct in all material respects, and each of the
Administrative Agent, the Collateral Agent and each other Secured Party shall be entitled to rely on each of them as if they were fully set forth herein; provided, that each reference in
each such representation and warranty to the Borrower’s knowledge shall, for the purposes of this Section 4.1, be deemed to be a reference to such Guarantor’s knowledge.

4.2          Title; No Other Liens.  Except as set forth in Schedule 4.8A to the Credit Agreement and except as would not reasonably be expected to have a Material
Adverse Effect, such Grantor owns or has rights in each item of the Collateral; and such Collateral is free and clear of any and all Liens except as permitted by the Loan Documents.
Except as permitted by the Loan Documents, no financing statement or other public notice with respect to all or any part of the Collateral is on file or of record in any public office
except financing statements or other public notices that have been filed without the consent of the Grantor.

4.3          [Reserved].

4.4          Names; Jurisdiction of Organization.
 
(a)           On the date hereof, such Grantor’s full and correct legal name, jurisdiction of organization, identification number from the jurisdiction of organization (if

any) and the jurisdiction in which financing statements in appropriate form are to be filed are specified on Schedule 3.

(b)           When financing statements in appropriate form are filed in the jurisdictions specified on Schedule 3 (or, in the case of Collateral not in existence on the
Closing Date, such other offices as may be appropriate) the Collateral Agent shall have a fully perfected first priority Lien (or, with respect to the ABL Facility First Priority Collateral, a
fully perfected second priority Lien) on, and security interest in, all right, title and interest of such Grantor in such Collateral (including any proceeds of any item of Collateral) (to the
extent a security interest in such Collateral can be perfected through the filing of such financing statements in the jurisdictions specified on Schedule 3 (or, in the case of Collateral not in
existence on the Closing Date, such other offices as may be appropriate)).
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4.5           Pledged Securities.

(a)           On the date hereof, the shares of Pledged Stock pledged by such Grantor hereunder:

(i)            with respect to any such shares of Pledged Stock issued by the Borrower and any other Restricted Subsidiary, have been duly authorized, validly issued and
are fully paid and non-assessable, to the extent such concepts are applicable; and

(ii)           constitute (A) in the case of any such shares of a Domestic Subsidiary (other than a Foreign Subsidiary Holding Company), all the issued and outstanding
shares of all classes of the Capital Stock of each such Issuer directly owned by such Grantor and (B) in the case of any such Pledged Stock constituting Capital Stock of any
class of any first-tier Foreign Subsidiary or Foreign Subsidiary Holding Company, 65% of the outstanding voting Capital Stock of such class and all the non-voting Capital
Stock of such class of each relevant Issuer owned directly by such Grantor.

(b)           Such Grantor is the record and beneficial owner of the Pledged Securities pledged by it hereunder, free of any and all Liens or options in favor of, or claims
of any other Person, except the security interest created by this Agreement and Liens, options or claims not prohibited by the Credit Agreement and subject to any transfers made in
compliance with the Loan Documents.

 
4.6           Intellectual Property.

(a)           Section II.C. of the Perfection Certificate lists all United States Copyright registrations, Trademark applications and registrations, issued Patents and pending
Patent applications of such Grantor on the date hereof.

(b)           On the date hereof, to the knowledge of such Grantor, all Material Intellectual Property of such Grantor, is subsisting, valid, unexpired (in the case of any
registered Material Intellectual Property) and enforceable, and has not been abandoned.

(c)           On the date hereof, no outstanding holding, decision or judgment has been rendered by any Governmental Authority that would limit, cancel or impair the
validity of, or such Grantor’s rights in, any Material Intellectual Property.

(d)           Except as any such infringement, misappropriation, dilution or violation that could not be reasonably be expected to adversely affect the net revenues of the
Borrower and its Subsidiaries, taken as a whole, by $10,000,000 or more in the aggregate, no action or proceeding is pending, or, to the knowledge of such Grantor, threatened, alleging
that such Grantor, or the use of the Material Intellectual Property in the business of such Grantor, infringes, misappropriates, dilutes, or otherwise violates the Intellectual Property of any
other Person. To the knowledge of such Grantor, no Person is engaging in any activity that infringes, misappropriates, dilutes or violates any Intellectual Property owned by or
exclusively licensed to such Grantor, except as would not reasonably be expected to have a Material Adverse Effect.
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4.7          Commercial Tort Claims.  Schedule 5 sets forth a true and complete list, with respect to such Grantor, of each Commercial Tort Claim in respect of which a
complaint or a counterclaim has been filed by such Grantor as of the date hereof, seeking damages in an amount reasonably estimated to exceed $10,000,000, including a summary
description of such claim.

SECTION 5.   COVENANTS

Each Guarantor and each Grantor covenants and agrees with the Administrative Agent, the Collateral Agent and the other Secured Parties that, subject to Section 8.15(b), from
and after the date of this Agreement until the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management
Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been
terminated:

 
5.1          Covenants in Credit Agreement.  In the case of each Guarantor, to the extent applicable, such Guarantor shall take, or shall refrain from taking, as the case

may be, each action that is necessary to be taken or not taken, as the case may be, so that no Default or Event of Default is caused by the failure to take such action or to refrain from
taking such action by such Guarantor or any of its Restricted Subsidiaries.

5.2           Investment Property.

(a)           In the case of each Grantor which is an Issuer, such Issuer agrees that (i) it will be bound by the terms of this Agreement relating to the Pledged Securities
issued by it and will comply with such terms insofar as such terms are applicable to it and (ii) the terms of Sections 6.3(c) and 6.8 shall apply to it, mutatis mutandis, with respect to all
actions that may be required of it pursuant to Section 6.3(c) or 6.8 with respect to the Pledged Securities issued by it.

(b)           To the extent that any Capital Stock included in the Collateral is or becomes a Certificated Security, the applicable Grantor shall promptly deliver such
certificates evidencing such Pledged Securities to the Collateral Agent (or, prior to the Discharge of ABL Priority Claims and with respect to the ABL Facility First Priority Collateral, to
the ABL Collateral Agent, as gratuitous bailee) together with stock powers or indorsements thereof.

 
5.3          Deposit Accounts.  Except to the extent that an equivalent control agreement is not required pursuant to the ABL Documents, for each Deposit Account

(other than Excluded Accounts) that any Grantor at any time opens or maintains that would cause the aggregate balance of all Deposit Accounts (other than Excluded Accounts) of the
Grantors that are not subject to a Deposit Account Control Agreement in favor of the Collateral Agent to exceed $10,000,000, such Grantor shall promptly notify the Collateral Agent of
such Deposit Account and, promptly following the Collateral Agent’s request, use its commercially reasonable efforts to cause the depositary bank to enter into a Deposit Account
Control Agreement.  The Collateral Agent agrees with each Grantor that the Collateral Agent (A) shall not exercise any rights under a Deposit Account Control Agreement, including
giving any instructions thereunder or withholding any withdrawal rights from any Grantor, in each case pursuant to, and in accordance with, the ABL Intercreditor Agreement, unless an
Event of Default has occurred and is continuing, or, after giving effect to any withdrawal, would occur, and (B) upon request from such Grantors, it will deliver a notice rescinding its
exclusive control over any Deposit Account with respect to which it has previously delivered a notice exercising exclusive control if such Event of Default is no longer continuing.  The
provisions of this paragraph shall not apply to any Deposit Account for which any Grantor, the depositary bank and the Collateral Agent or, prior to the Discharge of ABL Priority
Claims and with respect to ABL Facility First Priority Collateral, to the ABL Collateral Agent, as gratuitous agent, have entered into a cash collateral agreement specially negotiated
among such Grantor, the depositary bank and the Collateral Agent (or the ABL Collateral Agent, as the case may be) for the specific purpose set forth therein.  Notwithstanding any of
the foregoing, the Collateral Agent agrees that it shall not request any Grantor to comply with the requirements of this Section 5.3 after the Discharge of ABL Priority Claims.
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5.4          Perfection Exclusions.  Notwithstanding anything to the contrary contained herein, no Grantor shall be required to take any actions in order to perfect the
security interest in the Collateral granted to the Collateral Agent for the benefit of itself, the Administrative Agent and the other Secured Parties (i) with respect to notices required to be
sent to account debtors or other contractual third-parties prior to the occurrence and absent the continuance of an Event of Default, (ii) under the laws of any jurisdiction outside the
United States, (iii) with respect to any assets specifically requiring perfection through control (including cash, cash equivalents, deposit accounts, securities accounts or other bank
accounts, but excluding Pledged Securities), other than any actions required pursuant to Section 5.3 or 6.5 or (iv) with respect to Letter-of-Credit Rights and Commercial Tort Claims
(except to the extent perfected automatically or through the filing of Uniform Commercial Code financing statements).
 

5.5          Intellectual Property.

(a)           For each Trademark that is Material Intellectual Property, such Grantor shall (i) subject to Section 5.5(k), continue to use such Trademark in order to
maintain such Trademark in full force and effect with respect to each class of goods for which such Trademark is currently used (unless, in such Grantor’s reasonable good faith
judgment, there is a reasonable and valid business reason for discontinuing use of such Trademark with respect to any such class of goods), free from any claim of abandonment for non-
use,  (ii) use such Trademark with the appropriate notice of registration and all other notices and legends, in each case, as required by applicable Requirements of Law, except as would
not reasonably be expected to  have a material adverse effect on the value of such Trademark and any Proceeds therefrom, (iii) not adopt or use any mark that is confusingly similar or a
colorable imitation of such Trademark unless the Collateral Agent shall obtain perfected security interests in such mark pursuant to this Agreement and (iv) not (and not permit any
licensee or sublicensee thereof to) knowingly do any other act or knowingly omit to do any act whereby such Trademark (or any goodwill associated therewith) may become destroyed,
invalidated, impaired or harmed in any way.
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(b)           Such Grantor shall not knowingly do any act, or omit to do any act, whereby any Patent that is Material Intellectual Property may become forfeited,
abandoned or dedicated to the public.

(c)           Such Grantor shall not knowingly do any act or omit to do any act whereby any portion of the Copyrights that is Material Intellectual Property may fall into
the public domain.

(d)           Such Grantor shall not knowingly do any act, or omit to do any act, which would substantially increase the risk of any trade secret that is Material
Intellectual Property becoming publicly available or otherwise unprotectable; provided, however, that execution and delivery of any agreement related to such trade secret subject to
customary and reasonable confidentiality provisions shall not constitute a breach of this subsection (d).

(e)           Such Grantor shall not infringe, misappropriate, dilute or otherwise violate any Intellectual Property right of any other Person, except as would not
reasonably be expected to have a Material Adverse Effect.

(f)            Such Grantor shall notify the Collateral Agent as promptly as reasonably practicable if it knows, after due inquiry, that (i) any application or registration
relating to any Material Intellectual Property is likely to become forfeited, abandoned or dedicated to the public, or of any materially adverse determination or development related to
such application or registration (including the institution of, or any such determination or development in, any proceeding in the United States Patent and Trademark Office or the United
States Copyright Office or any court or tribunal in any country, but excluding any ordinary course office actions) regarding such Grantor’s ownership of, right to use, interest in, or the
validity of, any Material Intellectual Property owned by such Grantor or such Grantor’s right to register the same or to own and maintain the same or (ii) any action or proceeding, to the
extent such action is not dismissed within thirty (30) days, that seeks to limit or cancel, or challenge the validity of, any Material Intellectual Property owned by such Grantor or such
Grantor’s ownership interest therein is pending or, to the knowledge of such Grantor, threatened.

(g)           Such Grantor shall take all commercially reasonable steps, including in any proceeding before the United States Patent and Trademark Office, the United
States Copyright Office or any similar office or agency, to maintain and pursue each application (and to obtain the relevant registration) and to maintain each registration of any
Copyright, Trademark, Patent or Internet domain name that is Material Intellectual Property, including filing of applications for renewal, affidavits of use and affidavits of
incontestability, and to the extent as may be appropriate in its reasonable judgment under the circumstances, filing opposition and interference and cancellation proceedings.

(h)           In the event that any Material Intellectual Property is or has been infringed upon or misappropriated or diluted by a third party, which event could
reasonably be expected to adversely affect the net revenues of the Borrower and its Subsidiaries, taken as a whole, by more than $10,000,000 in the aggregate, such Grantor shall notify
the Collateral Agent as promptly as reasonably practicable after such Grantor has knowledge thereof.  Such Grantor shall take appropriate action in its reasonable judgment in response
to such infringement, misappropriation or dilution, including bringing suit for infringement, misappropriation or dilution and to recover all damages for such infringement,
misappropriation or dilution, and shall take such other actions as may be appropriate in its reasonable judgment under the circumstances to protect such Material Intellectual Property.
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(i)            In accordance with Section 5.1(h) of the Credit Agreement, on the date hereof such Grantor shall execute and deliver to the Collateral Agent for filing in (i)
the United States Copyright Office a short-form copyright security agreement in the form attached hereto as Annex II (Form of Copyright Security Agreement) covering the United
States Copyrights included in the Collateral, (ii) in the United States Patent and Trademark Office a short-form patent security agreement in the form attached hereto as Annex III (Form
of Patent Security Agreement) covering the United States Patents included in the Collateral, and (iii) the United States Patent and Trademark Office a short-form trademark security
agreement in form attached hereto as Annex IV (Form of Trademark Security Agreement) covering the United States Trademarks included in the Collateral.  In accordance with and at
the times specified in Section 5.5(j) below, such Grantor shall execute and deliver, as applicable, such short form security agreements with respect to After-Acquired Intellectual Property
(as defined below).

(j)            Such Grantor agrees that, should it hereafter (i) obtain an ownership interest in any Intellectual Property issued by, registered in or applied for in the United
States Patent and Trademark Office or the United States Copyright Office, (ii) (either by itself or through any agent, employee, licensee, or designee) file any application for the
registration or issuance of any Intellectual Property with the United States Patent and Trademark Office or the United States Copyright Office, or (iii) file a Statement of Use or an
Amendment to Allege Use with respect to any “intent-to-use” Trademark application owned by such Grantor (the items in clauses (i), (ii) and (iii), collectively, the “After-Acquired
Intellectual Property”), then the provisions of Section 3 shall automatically apply thereto, and any such After-Acquired Intellectual Property shall automatically become part of the
Collateral, and such Grantor shall, concurrent with the delivery of the financial statements pursuant to Section 6.1(a) and Section 6.1(b) (to the extent relating to the second quarterly
period of the relevant fiscal year of the Borrower) of the Credit Agreement and otherwise as requested by the Collateral Agent, give written notice thereof to the Collateral Agent in
accordance herewith, and shall provide the Collateral Agent promptly with an amended Section II.C. of the Perfection Certificate and promptly take the actions specified in Section 5.5(i)
with respect thereto.

(k)           Notwithstanding anything to the contrary in this Section 5.5, (i) the Grantor shall have the right to license its Patents, Trademarks and Copyrights in
accordance with the Credit Agreement and (ii) no Grantor shall be prohibited from causing or permitting the expiration, abandonment or invalidation of any of the Intellectual Property
(other than Material Intellectual Property) or failing to renew, abandoning or permitting to expire any applications or registrations for any of the Intellectual Property (other than Material
Intellectual Property), if, in such Grantor’s reasonable good faith judgment, there is a reasonable and valid business reason for taking or omitting to take any of the foregoing actions.
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SECTION 6.   REMEDIAL PROVISIONS

6.1          Certain Matters Relating to Receivables.
 
(a)          The Collateral Agent hereby authorizes each Grantor to collect such Grantor’s Receivables and each Grantor hereby agrees to continue to collect all amounts

due or to become due to such Grantor under the Receivables and any Supporting Obligation in respect thereof and exercise each right it may have under any Receivable and any such
Supporting Obligation, in each case, at its own expense; provided, however, that the Collateral Agent may curtail or terminate said authority at any time after the occurrence and during
the continuance of an Event of Default.  If required by the Collateral Agent at any time after the occurrence and during the continuance of an Event of Default under Section 8.1(a) or
8.1(f) of the Credit Agreement, any payments of Receivables, when collected by any Grantor, (i) shall promptly (and, in any event, within two (2) Business Days) be deposited by such
Grantor in the exact form received, duly endorsed by such Grantor to the Collateral Agent if required, in a Collateral Account maintained under the sole dominion and control of the
Collateral Agent, subject to withdrawal by the Collateral Agent for the account of the Secured Parties only as provided in Section 6.6, and (ii) until so turned over, shall be held by such
Grantor in trust for the Secured Parties, segregated from other funds of such Grantor.

6.2          Communications with Obligors; Grantors Remain Liable.
 
(a)           The Collateral Agent in its own name or in the name of others may at any time after the occurrence and during the continuance of an Event of Default under

Section 8.1(a) or 8.1(f) of the Credit Agreement communicate with obligors under the Receivables to verify with them to the Collateral Agent’s reasonable satisfaction the existence,
amount and terms of any Receivables.

(b)           The Collateral Agent may at any time after the occurrence and during the continuance of an Event of Default under Section 8.1(a) or 8.1(f) of the Credit
Agreement notify, or require any Grantor to so notify within a reasonable period thereafter, the Account Debtor or counterparty on any Receivable of the security interest of the
Collateral Agent therein. In addition, after the occurrence and during the continuance of an Event of Default under Section 8.1(a) or 8.1(f) of the Credit Agreement, the Collateral Agent
may upon written notice to the applicable Grantor, notify, or require any Grantor to notify within a reasonable period thereafter, the Account Debtor or counterparty to make all payments
under the Receivable directly to the Collateral Agent.

(c)           Anything herein to the contrary notwithstanding, each Grantor shall remain liable under the Receivables to observe and perform all the conditions and
obligations to be observed and performed by it thereunder, all in accordance with the terms of any agreement giving rise thereto.  Neither the Administrative Agent, the Collateral Agent
nor any other Secured Party shall have any obligation or liability under any Receivable (or any agreement giving rise thereto) by reason of or arising out of this Agreement or the receipt
by the Administrative Agent, the Collateral Agent or any other Secured Party of any payment relating thereto, nor shall the Administrative Agent, the Collateral Agent or any other
Secured Party be obligated in any manner to perform any of the obligations of any Grantor under or pursuant to any Receivable (or any agreement giving rise thereto), to make any
payment, to make any inquiry as to the nature or the sufficiency of any payment received by it or as to the sufficiency of any performance by any party thereunder, to present or file any
claim, to take any action to enforce any performance or to collect the payment of any amounts which may have been assigned to it or to which it may be entitled at any time or times.
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6.3          Pledged Securities.

(a)           (a) Unless an Event of Default shall have occurred and be continuing and the Collateral Agent shall have given notice to the relevant Grantor of the
Collateral Agent’s intent to exercise its corresponding rights pursuant to Section 6.3(b), each Grantor shall be permitted to (i) receive all cash dividends and other distributions paid in
respect of the Pledged Stock and all payments made in respect of the Pledged Notes to the extent permitted in the Credit Agreement, and (ii) to exercise all voting and corporate or other
organizational rights with respect to the Pledged Securities; provided, however, that no vote shall be cast or corporate or other organizational right exercised or other action taken which
would reasonably be expected to materially and adversely affect the rights inuring to a holder of any Pledged Securities or the rights and remedies of any of the Collateral Agent or any
other Secured Party under this Agreement or any other Loan Document or the ability of the Secured Parties to exercise the same; provided, further, that the Collateral Agent shall 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 such Grantor may reasonably request for
the purpose of enabling such Grantor to exercise the voting and corporate or other organizational rights it is entitled to exercise pursuant to sub-clause (ii) of this Section 6.3(a).  For the
avoidance of doubt, an exercise of voting and corporate or other organizational rights with respect to such Pledged Securities shall not be deemed to be material and adverse to any
Person if such exercise is made in connection with a transaction not prohibited by the Credit Agreement and the other Loan Documents.

(b)           If an Event of Default shall occur and be continuing and the Collateral Agent shall give notice of its intent to exercise such rights to the relevant Grantor or
Grantors (which notice shall not be required if an Event of Default under clause (i) or (ii) of Section 8.1(f) of the Credit Agreement shall have occurred and be continuing) and subject to,
in the case of ABL Facility First Priority Collateral, the rights of the ABL Collateral Agent and the obligations of the Grantors under the ABL Facility Loan Documents and the ABL
Intercreditor Agreement, (i) the Collateral Agent shall have the right to receive any and all cash dividends, payments or other Proceeds paid in respect of the Pledged Securities and make
application thereof to the Secured Obligations in the order set forth in Section 6.6; provided that after all Events of Default have been cured or waived and each applicable Grantor has
delivered to the Administrative Agent certificates to that effect reasonably satisfactory to the Collateral Agent, the Collateral Agent shall, promptly after all such Events of Default have
been cured or waived, repay to each applicable Grantor (without interest) all dividends, interest, principal or other distributions that such Grantor would otherwise be permitted to retain
pursuant to the terms of sub-clause (i) of Section 6.3(a) above and that remain, and (ii) the Collateral Agent shall have the right to cause any or all of the Pledged Securities to be
registered in the name of the Collateral Agent or its nominee, and the Collateral Agent or its nominee may thereafter during the continuance of such Event of Default exercise (x) all
voting, corporate and other rights pertaining to such Pledged Securities at any meeting of shareholders of the relevant Issuer or Issuers or otherwise and (y) any and all rights of
conversion, exchange and subscription and any other rights, privileges or options pertaining to such Pledged Securities as if it were the absolute owner thereof (including, without
limitation, the right to exchange at its discretion any and all of the Pledged Securities upon the merger, consolidation, reorganization, recapitalization or other fundamental change in the
corporate structure of any Issuer, or upon the exercise by any Grantor or the Collateral Agent of any right, privilege or option pertaining to such Pledged Securities, and in connection
therewith, the right to deposit and deliver any and all of the Pledged Securities with any committee, depositary, transfer agent, registrar or other designated agency upon such terms and
conditions as the Collateral Agent may reasonably determine), all without liability (except liabilities resulting from the gross negligence or willful misconduct of the Collateral Agent)
except to account for property actually received by it, but the Collateral Agent shall have no duty to any Grantor to exercise any such right, privilege or option and shall not be
responsible for any failure to do so or delay in so doing unless the Collateral Agent has given notice of its intent to exercise as set forth above; provided that after all Events of Default
have been cured or waived and each applicable Grantor has delivered to the Administrative Agent certificates to that effect reasonably satisfactory to the Collateral Agent, all rights
vested in the Collateral Agent pursuant to this paragraph shall cease, and the Grantors shall have the voting and corporate or other organizational rights they would otherwise be entitled
to exercise pursuant to the terms of sub-clause (ii) of Section 6.3(a) above and the obligations of the Collateral Agent under the second proviso in Section 6.3(a) shall be in effect.
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(c)            Each Grantor hereby authorizes and instructs each Issuer of any Pledged Securities pledged by such Grantor hereunder to (i) comply with any instruction
received by it from the Administrative Agent (or the ABL Collateral Agent, as the case may be) in writing without the consent of such Grantor or any other Person that (x) states that an
Event of Default has occurred and is continuing and (y) is otherwise in accordance with the terms of this Agreement, without any other or further instructions from such Grantor, and
each Grantor agrees that each Issuer shall be fully protected in so complying, and (ii) after an Event of Default has occurred and is continuing, unless otherwise expressly permitted
hereby, pay any dividends or other payments with respect to the Pledged Securities directly to the Collateral Agent, subject to, in the case of ABL Facility First Priority Collateral, the
rights of the ABL Collateral Agent and the obligations of the Grantors under the ABL Facility Loan Documents and the ABL Intercreditor Agreement.

6.4          Intellectual Property.
 
(a)           Solely for the purpose of enabling the Collateral Agent to exercise its rights and remedies under this Agreement at such time as the Collateral Agent shall be

lawfully entitled to exercise such rights and remedies, and for no other purpose, each Grantor hereby grants to the Collateral Agent, to the extent such Grantor has the right to do so,
subject to pre-existing rights and licenses, an irrevocable (during such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies), non‑exclusive license
(exercisable without payment of royalty or other compensation to such Grantor), subject in the case of Trademarks to sufficient rights to quality control and inspection in favor of such
Grantor to avoid the risk of invalidation of said Trademarks, to use, license or sublicense any Intellectual Property now owned or held or hereafter acquired or held by such Grantor,
wherever the same may be located, and 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
software and programs used for the compilation or printout thereof (to the extent permitted by and subject to any applicable underlying license agreements); provided that such non-
exclusive license shall be subject to and shall not violate any agreement between a Grantor and a third party governing the applicable Grantor’s use of such Intellectual Property, or gives
such third party any right of acceleration, modification or cancellation therein or would not be prohibited by any Requirement of Law of a Governmental Authority.  The use of such
license by the Collateral Agent may be exercised, at the option of the Collateral Agent, solely upon the occurrence and during the continuation of an Event of Default; provided that any
license, sublicense or other transaction entered into by the Collateral Agent during the continuation of an Event of Default in accordance herewith shall be binding upon the Grantors
notwithstanding any subsequent cure of an Event of Default.
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(b)           Notwithstanding anything contained herein to the contrary, but subject to the provisions of Section 7.5 of the Credit Agreement that limit the rights of the
Grantors to dispose of their property and subject to the Collateral Agent’s exercise of its rights and remedies under Section 6, the Grantors will be permitted to exploit, use, enjoy,
protect, license, sublicense, assign, sell, dispose of or take other actions with respect to the Intellectual Property.  In furtherance of the foregoing, so long as no Event of Default shall
have occurred and be continuing, the Collateral Agent shall from time to time, upon the request of the respective Grantor (through the Borrower), execute and deliver any instruments,
certificates or other documents, in the form so requested, that such Grantor (through the Borrower) shall have certified are appropriate in its judgment to allow it to take any action
permitted above (including relinquishment of the license provided pursuant to clause (a) immediately above as to any specific Intellectual Property) or to evidence any termination
referred to in the next sentence.  Further, upon the payment in full in cash of all of the Secured Obligations (other than Additional Obligations, Hedge Agreement Obligations, Cash
Management Obligations and contingent or indemnification obligations not then due) and cancellation or termination of all Commitments and Letters of Credit (that are not Cash
Collateralized) or earlier expiration of this Agreement or release of the Collateral, the license granted pursuant to clause (a) immediately above shall automatically terminate.  The
exercise of rights and remedies under Section 6 by the Collateral Agent shall not terminate the rights of the holders of any licenses or sublicenses theretofore granted by the Grantors in
accordance with the first sentence of this clause (b).

6.5          Proceeds to be Turned Over To Collateral Agent.  Subject to the terms of the ABL Intercreditor Agreement, if an Event of Default shall occur and be
continuing and the Loans shall have been accelerated pursuant to Section 8 of the Credit Agreement, at the request of the Collateral Agent, all Proceeds received by any Grantor
consisting of cash, checks and other near-cash items shall be held by such Grantor in trust for the Administrative Agent, the Collateral Agent and the other Secured Parties, segregated
from other funds of such Grantor, and, subject to, in the case of ABL Facility First Priority Collateral, the rights of the ABL Collateral Agent and the obligations of the Grantors under
the ABL Facility Loan Documents and the ABL Intercreditor Agreement, shall, promptly upon receipt by such Grantor, be turned over to the Collateral Agent in the exact form received
by such Grantor (duly indorsed by such Grantor to the Collateral Agent, if required).  All Proceeds received by the Collateral Agent hereunder shall be held by the Collateral Agent in a
Collateral Account maintained under its sole dominion and control.  All Proceeds while held by the Collateral Agent in a Collateral Account (or by such Grantor in trust for the
Administrative Agent, the Collateral Agent and the other Secured Parties) shall continue to be held as collateral security for all of the Secured Obligations and shall not constitute
payment thereof until applied as provided in Section 6.6.
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6.6          Application of Proceeds.  Subject to the ABL Intercreditor Agreement, if an Event of Default shall have occurred and be continuing and the Loans shall have
been accelerated pursuant to Section 8 of the Credit Agreement, at any time at the Collateral Agent’s election, subject to the terms of any Intercreditor Agreement, the Collateral Agent
may apply all or any part of Proceeds constituting Collateral and any proceeds of the guarantee set forth in Section 2, in payment of the Secured Obligations, and shall make any such
application in the following order:

First, to pay incurred and unpaid reasonable, out-of-pocket fees and expenses of the Agents under the Loan Documents;

Second, to the Collateral Agent, for application by it towards payment in full of all Unfunded Advances/Participations (the amounts so applied to be distributed between or
among the Administrative Agent and any Issuing Lender pro rata in accordance with the amounts of Unfunded Advances/Participations owed to them on the date of any such
distribution);

Third, to the Collateral Agent, for application by it towards payment of amounts then due and owing and remaining unpaid in respect of the Secured Obligations (or, in the case
of Letters of Credit, the Cash Collateralization thereof in accordance with Section 8.1 of the Credit Agreement), pro rata among the Secured Parties according to the amounts of such
Secured Obligations then due and owing and remaining unpaid to each of them (or, in the case of Letters of Credit, the amounts required for such Cash Collateralization);

Fourth, any balance of such Proceeds remaining after the Secured Obligations shall have been paid in full (other than any remaining Additional Obligations, Hedge Agreement
Obligations, Cash Management Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the
Commitments shall have been terminated, to the ABL Collateral Agent, in accordance with the ABL Intercreditor Agreement; and

Fifth, any remaining balance after the application in full pursuant to clause Fourth above, shall be paid over to the Borrower or to whomsoever shall be lawfully entitled to
receive the same.
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6.7          Code and Other Remedies.  If an Event of Default shall occur and be continuing, the Collateral Agent, on behalf of itself, the Administrative Agent and the
other Secured Parties, may exercise, in addition to all other rights and remedies granted to them in this Agreement and in any other instrument or agreement securing, evidencing or
relating to the Secured Obligations, all rights and remedies of a secured party under the New York UCC or any other applicable law or in equity.  Without limiting the generality of the
foregoing, to the maximum extent permitted under applicable law, the Collateral Agent, without demand of performance or other demand, presentment, protest, advertisement or notice
of any kind (except any notice required by law referred to below or notices otherwise required by the Credit Agreement) to or upon any Grantor or any other Person (all and each of
which demands, defenses, advertisements and notices are hereby waived, to the maximum extent permitted under applicable law unless otherwise provided in the Credit Agreement),
may in such circumstances forthwith collect, receive, appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith, subject to pre-existing rights and licenses,
sell, lease, assign, give option or options to purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or contract to do any of the foregoing), in one or more parcels
at public or private sale or sales, at any exchange, broker’s board or office of the Administrative Agent, the Collateral Agent or any other Secured Party or elsewhere upon such terms
and conditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or for future delivery without assumption of any credit risk.  The Administrative
Agent, the Collateral Agent or any other Secured Party shall have the right upon any such public sale or sales, and, to the extent permitted by law, upon any such private sale or sales, to
purchase the whole or any part of the Collateral so sold, free of any right or equity of redemption, stay or appraisal in any Grantor, which rights or equities are hereby waived and
released.  Each Grantor further agrees, at the Collateral Agent’s request, to assemble the Collateral and make it available to the Collateral Agent at places which the Collateral Agent
shall reasonably select, whether at such Grantor’s premises or elsewhere.  The Collateral Agent shall apply the net proceeds of any action taken by it pursuant to this Section 6.7, after
deducting all reasonable costs and expenses of every kind actually incurred in connection therewith or incidental to the care or safekeeping of any of the Collateral or in any way relating
to the Collateral or the rights of the Administrative Agent, the Collateral Agent and the other Secured Parties hereunder, including, without limitation, reasonable attorneys’ fees and
disbursements, to the payment in whole or in part of the Secured Obligations, in accordance with Section 6.6, and only after such application and after the payment by the Collateral
Agent of any other amount required by any provision of law, including, without limitation, Section 9-615(a)(3) of the New York UCC, need the Collateral Agent account for the surplus,
if any, to any Grantor.  Notwithstanding the foregoing, the Collateral Agent shall give each applicable Grantor not less than 10 days’ written notice (which each Grantor agrees is
reasonable notice within the meaning of Section 9-611 of the New York UCC or its equivalent in other jurisdictions) of the Collateral Agent’s intention to make any sale of Collateral. 
Such notice, in the case of a public sale, shall state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities exchange, shall state the board or
exchange at which such sale is to be made and the day on which the Collateral, or portion thereof, will first be offered for sale at such board or exchange.  Any remedies provided in this
Section 6.7 shall be subject to the ABL Intercreditor Agreement.

6.8          Sale of Pledged Stock.

(a)           Subject in all respects to Section 10.14 of the Credit Agreement, the Collateral Agent is authorized, in connection with any sale of any Pledged Stock
pursuant to Section 6.7, to deliver or otherwise disclose to any prospective purchaser of the Pledged Stock: (i) any registration statement or prospectus, and all supplements and
amendments thereto; and (ii) any other information in its possession relating to such Pledged Stock to the extent reasonably necessary to be disclosed in connection with such sale of
Pledged Stock, in each case provided that the Collateral Agent uses commercially reasonable efforts to ensure that such information is kept confidential in connection with such sale of
Pledged Stock and the recipient is informed of the confidential nature of the information.

(b)           Each Grantor recognizes that the Collateral Agent may be unable to effect a public sale of any or all the Pledged Stock, by reason of certain prohibitions
contained in the Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to one or more private sales thereof to a restricted group of purchasers
which 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 resale thereof.  Each Grantor
acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public sale and, notwithstanding such circumstances,
agrees that any such private sale shall be deemed to have been made in a commercially reasonable manner.  The Collateral Agent shall be under no obligation to delay a sale of any of the
Pledged Stock for the period of time necessary to permit the Issuer thereof to register such securities for public sale under the Securities Act, or under applicable state securities laws,
even if such Issuer would agree to do so.
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6.9          Deficiency.  Each Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are insufficient to pay its
Obligations and the reasonable fees and disbursements of any attorneys employed by the Collateral Agent to collect such deficiency.

 
SECTION 7.   THE COLLATERAL AGENT

7.1          Collateral Agent’s Appointment as Attorney-in-Fact, etc.
 
(a)           Each Grantor hereby irrevocably constitutes and appoints the Collateral Agent and any officer or agent thereof, with full power of substitution, as its true

and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of such Grantor and in the name of such Grantor or in its own name, for the purpose of
carrying out the terms of this Agreement, in accordance with the ABL Intercreditor Agreement, to take any and all appropriate action and to execute any and all documents and
instruments which may be necessary or desirable to accomplish the purposes of this Agreement, and, without limiting the generality of the foregoing, each Grantor hereby gives the
Collateral Agent the power and right, on behalf of such Grantor, without notice to or assent by such Grantor, to do any or all of the following (provided that anything in this Section
7.1(a) to the contrary notwithstanding, the Collateral Agent agrees that it will not exercise any rights under the power of attorney provided for in this Section 7.1(a) unless an Event of
Default shall have occurred and be continuing):

(i)          in the name of such Grantor or its own name, or otherwise, take possession of and indorse and collect any checks, drafts, notes, acceptances or other
instruments for the payment of moneys due under any Receivable or with respect to any other Collateral and file any claim or take any other action or proceeding in any court of
law or equity or otherwise deemed appropriate by the Collateral Agent for the purpose of collecting any and all such moneys due under any Receivable or with respect to any
other Collateral whenever payable;

(ii)        in the case of any Intellectual Property owned by such Grantor in its own name, execute and deliver, and have recorded, any and all agreements,
instruments, documents and papers as the Collateral Agent may reasonably request to evidence the Administrative Agent’s, the Collateral Agent’s and the other Secured Parties’
security interest in such Intellectual Property and the goodwill and general intangibles of such Grantor relating thereto or represented thereby;
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(iii)       pay or discharge taxes and Liens levied or placed on or threatened against the Collateral, effect any repairs or any insurance called for by the terms of
this Agreement and pay all or any part of the premiums therefor and the costs thereof;

(iv)       execute, in connection with any sale provided for in Section 6.7 or 6.8, any indorsements, assignments or other instruments of conveyance or transfer
with respect to the Collateral; and

(v)        (1)  direct any party liable for any payment under any of the Collateral to make payment of any and all moneys due or to become due thereunder
directly to the Collateral Agent or as the Collateral Agent shall direct;  (2) ask or demand for, collect, and receive payment of and receipt for, any and all moneys, claims and
other amounts due or to become due at any time in respect of or arising out of any Collateral;  (3) sign and indorse any invoices, freight or express bills, bills of lading, storage
or warehouse receipts, drafts against debtors, assignments, verifications, notices and other documents in connection with any of the Collateral; (4) commence and prosecute any
suits, actions or proceedings at law or in equity in any court of competent jurisdiction to collect the Collateral or any portion thereof and to enforce any other right in respect of
any Collateral; (5) defend any suit, action or proceeding brought against such Grantor with respect to any Collateral; (6) settle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases as the Collateral Agent may reasonably deem appropriate; (7) subject to pre-existing rights and
licenses, assign any Copyright, Patent or Trademark of such Grantor (along with the goodwill of the business to which any such Copyright, Patent or Trademark pertains), for
such term or terms, on such conditions, and in such manner, as the Collateral Agent shall in its reasonable discretion determine; and (8) subject to pre-existing rights and
licenses, generally, sell, transfer, pledge and make any agreement with respect to or otherwise deal with any of the Collateral as fully and completely as though the Collateral
Agent were the absolute owner thereof for all purposes, and do, at the Collateral Agent’s option and such Grantor’s reasonable expense, at any time, or from time to time, all
acts and things which the Collateral Agent deems necessary to protect, preserve or realize upon the Collateral and the Administrative Agent’s, the Collateral Agent’s and the
other Secured Parties’ security interests therein and to effect the intent of this Agreement, all as fully and effectively as such Grantor might do.

(b)           If any Grantor fails to perform or comply with any of its agreements contained herein, the Collateral Agent, at its option, but without any obligation so to
do, may give such Grantor written notice of such failure to perform or comply and if such Grantor fails to perform or comply within five (5) Business Days of receiving such notice (or if
the Collateral Agent reasonably determines that irreparable harm to the Collateral or to the security interest of the Collateral Agent hereunder could result prior to the end of such five-
Business Day period), then the Collateral Agent may perform or comply, or otherwise cause performance or compliance, with such agreement.

(c)           Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof.  All powers, authorizations and agencies contained
in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the security interests created hereby are released.

 

25



7.2         Duty of Collateral Agent.  To the extent permitted by law, the Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation
of the Collateral in its possession, under Section 9-207 of the New York UCC or otherwise, shall be to deal with it in the same manner as the Collateral Agent deals with similar property
for its own account.  None of the Administrative Agent, the Collateral Agent, any other Secured Party or any of their respective officers, directors, employees or agents shall be liable for
failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request
of any Grantor or any other Person or to take any other action whatsoever with regard to the Collateral or any part thereof.  The powers conferred on the Administrative Agent, the
Collateral Agent and the other Secured Parties hereunder are solely to protect the Administrative Agent’s, the Collateral Agent’s and the other Secured Parties’ interests in the Collateral
and shall not impose any duty upon the Administrative Agent, the Collateral Agent or any other Secured Party to exercise any such powers.  The Administrative Agent, the Collateral
Agent and the other Secured Parties shall be accountable only for amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of 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 their
directors, officers, employees or agents.

7.3           Execution of Financing Statements.  Pursuant to any applicable law, each Grantor authorizes the Collateral Agent at any time and from time to time to file
or record financing statements and other filing or recording documents or instruments with respect to the Collateral (including fixture filings with respect to any Fixtures related to
Material Real Property, if any, and amendments) without the signature of such Grantor in such form and in such offices as the Collateral Agent reasonably determines appropriate to
perfect the security interests of the Collateral Agent under this Agreement.  Each Grantor authorizes the Collateral Agent to use the collateral description “all personal property”, “all
assets” or any similar phrase in any such financing statements.  Each Grantor agrees to provide such information as the Collateral Agent may reasonably request necessary to enable the
Collateral Agent to make any such filings promptly following any such request.  Notwithstanding anything herein or in any other Loan Document to the contrary, the delivery of a
Deposit Account Control Agreement or Securities Account Control Agreement, as applicable, shall not be required with respect to (i) any Excluded Accounts or (ii) any other Deposit
Account or Securities Account that would not exceed $10,000,000 for all such Deposit Accounts and Securities Accounts.

7.4          Authority of Collateral Agent.  Each Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this Agreement with respect to
any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, voting right, request, judgment or other right or remedy provided for
herein or resulting or arising out of this Agreement shall, as among the Administrative Agent, the Collateral Agent and the other Secured Parties, be governed by the Credit Agreement
and by such other agreements with respect thereto as may exist from time to time among them, but, as between the Collateral Agent and the Grantors, the Collateral Agent shall be
conclusively presumed to be acting as agent for the Administrative Agent, the Collateral Agent and the other Secured Parties with full and valid authority so to act or refrain from acting,
and no Grantor shall be under any obligation, or entitlement, to make any inquiry respecting such authority.
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SECTION 8.   MISCELLANEOUS

8.1          Amendments in Writing.  None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except in
accordance with Section 10.1 of the Credit Agreement.

8.2           Notices.  All notices, requests and demands to or upon the Collateral Agent or any Grantor hereunder shall be effected in the manner provided for in Section
10.2 of the Credit Agreement; provided that any such notice, request or demand to or upon any Guarantor shall be addressed to such Guarantor at its notice address set forth on Schedule
1 or at such other address pursuant to notice given in accordance with Section 10.2 of the Credit Agreement.

8.3          No Waiver by Course of Conduct; Cumulative Remedies.  Neither the Administrative Agent, the Collateral Agent nor any other Secured Party shall by any
act (except by a written instrument pursuant to Section 8.1), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in
any Default or Event of Default.  No failure to exercise, nor any delay in exercising, on the part of the Administrative Agent, the Collateral Agent or any other Secured Party, any right,
power or privilege hereunder shall operate as a waiver thereof.  No single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof
or the exercise of any other right, power or privilege.  A waiver by the Administrative Agent, the Collateral Agent or any other Secured Party of any right or remedy hereunder on any
one occasion shall not be construed as a bar to any right or remedy which the Administrative Agent, the Collateral Agent or such other Secured Party would otherwise have on any future
occasion.  The rights and remedies herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or remedies provided by law.

8.4           Enforcement Expenses; Indemnification.

(a)           Each Guarantor agrees to pay, and to hold the Administrative Agent, the Collateral Agent and the other Secured Parties harmless from, any and all out-of-
pocket liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution,
delivery, enforcement, performance and administration of this Agreement to the extent the Borrower would be required to do so pursuant to Section 10.5 of the Credit Agreement.

(b)           The agreements in this Section 8.4 shall survive repayment of the Secured Obligations and all other amounts payable under the Credit Agreement, the other
Loan Documents, any Specified Hedge Agreement and any agreement in respect of any Cash Management Obligations or Additional Obligations.

8.5          Successors and Assigns.  Subject to Section 8.15, this Agreement shall be binding upon the successors and permitted assigns of each Grantor and shall inure
to the benefit of the Administrative Agent, the Collateral Agent and the other Secured Parties and their successors and permitted assigns; provided that no Grantor may assign, transfer or
delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent except as permitted under the Credit Agreement.
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8.6          Set-Off.  Each Grantor hereby irrevocably authorizes the Administrative Agent, the Collateral Agent and each other Secured Party at any time and from time
to time while an Event of Default shall have occurred and be continuing, to the extent permitted by applicable law, upon any amount becoming due and payable by each Grantor
(whether at the stated maturity, by acceleration or otherwise after the expiration of any applicable grace periods and whether or not the Administrative Agent, the Collateral Agent or any
other Secured Party has made any demand therefor) to set-off and appropriate and apply against such amount (or any part thereof) any and all deposits (general or special, time or
demand, provisional or final but excluding trust accounts), in any currency, and any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect,
absolute or contingent, matured or unmatured, at any time held or owing by the Administrative Agent, the Collateral Agent or such other Secured Party to or for the credit or the account
of such Grantor, provided that, if such Secured Party is a Lender, it complies with Section 10.7 of the Credit Agreement.  Each of the Administrative Agent, the Collateral Agent and
each other Secured Party shall notify such Grantor promptly of any such set-off made by it and the application made by it of the proceeds thereof, provided that the failure to give such
notice shall not affect the validity of such set-off and application.  The rights of the Administrative Agent, the Collateral Agent and each other Secured Party under this Section are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the Administrative Agent, the Collateral Agent or such other Secured Party may have.

8.7          Counterparts.  This Agreement may be executed by one or more of the parties to this Agreement on any number of separate counterparts (including by
telecopy or electronic (e.g., “pdf”) transmission), and all of said counterparts taken together shall be deemed to constitute one and the same instrument.

8.8          Severability.  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

8.9          Section Headings.  The Section headings used in this Agreement are for convenience of reference only and are not to affect the construction hereof or be
taken into consideration in the interpretation hereof.

8.10       Integration.  This Agreement and the other Loan Documents represent the entire agreement of the Grantors, the Administrative Agent, the Collateral Agent
and the other Secured Parties with respect to the subject matter hereof and thereof.

8.11       GOVERNING LAW.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.
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8.12        Submission To Jurisdiction; Waivers.  Each party hereto hereby irrevocably and unconditionally:

(a)           submits for itself and its Property in any legal action or proceeding relating to this Agreement and the other Loan Documents and any Letter of Credit to
which it is a party to the exclusive general jurisdiction of the Supreme Court of the State of New York for the County of New York (the “New York Supreme Court”), and the United
States District Court for the Southern District of New York (the “Federal District Court” and, together with the New York Supreme Court, the “New York Courts”), and appellate courts
from either of them; provided that nothing in this Agreement shall be deemed or operate to preclude (i) the Collateral Agent from bringing suit or taking other legal action in any other
jurisdiction to realize on the Collateral or any other security for the Secured Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or
defense that this Section 8.12 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment or other court order in favor of the
Administrative Agent or the Collateral Agent, (ii) any party from bringing any legal action or proceeding in any jurisdiction for the recognition and enforcement of any judgment and
(iii) if all such New York Courts decline jurisdiction over any person, or decline (or in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or
proceeding, a legal action or proceeding may be brought with respect thereto in another court having jurisdiction;

(b)           consents that any such action or proceeding may be brought in the New York Courts and appellate courts from either of them, and waives any objection that
it may now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to
plead or claim the same;

(c)           agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to such Grantor at its address referred to in Section 8.2 or at such other address of which the Collateral Agent shall have been notified pursuant
thereto;

(d)           agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law; and

(e)           waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal action or proceeding referred to in this Section
8.12 any special, exemplary, punitive or consequential damages (provided that such waiver shall not limit the indemnification obligations of the Grantors to the extent such special,
exemplary, punitive or consequential damages are included in any third party claim with respect to which the applicable Indemnitee is entitled to indemnification under Section 10.5 of
the Credit Agreement).
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8.13        Acknowledgements.  Each Grantor hereby acknowledges that:

(a)            it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents to which it is a party;

(b)           neither the Administrative Agent, the Collateral Agent nor any other Secured Party has any fiduciary relationship with or duty to any Grantor arising out of
or in connection with this Agreement or any of the other Loan Documents, and the relationship between the Grantors, on the one hand, and the Administrative Agent, the Collateral
Agent and the other Secured Parties, on the other hand, in connection herewith or therewith is solely that of debtor and creditor; and

(c)           no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated hereby among the
Administrative Agent, the Collateral Agent and the Lenders or among the Grantors and the Administrative Agent, the Collateral Agent and the Lenders.

8.14        Additional Guarantors and Grantors.  Each Restricted Subsidiary of the Borrower that is required to become a party to this Agreement pursuant to Section
6.8 of the Credit Agreement shall become a Guarantor and a Grantor for all purposes of this Agreement upon execution and delivery by such Restricted Subsidiary of an Assumption
Agreement in the form of Annex I hereto or such other form reasonably acceptable to the Collateral Agent and the Borrower.

8.15        Releases.
 
(a)           Pursuant to Section 10.15 of the Credit Agreement or at such time as the Secured Obligations (other than Additional Obligations, Hedge Agreement

Obligations, Cash Management Obligations and contingent or indemnification obligations not then due) shall have been paid in full, the Commitments shall have been terminated and no
Letter of Credit (that is not cash collateralized or back-stopped to the reasonable satisfaction of the Issuing Lender or purchasing Lender, as applicable, in respect thereof) shall be
outstanding, the Collateral shall be automatically released from the Liens created hereby, and this Agreement and all obligations (other than those expressly stated to survive such
termination) of the Collateral Agent and each Grantor hereunder shall automatically terminate, all without delivery of any instrument or performance of any act by any party, and all
rights to the Collateral shall revert to the Grantors.  At the request and sole expense of any Grantor following any such termination, the Collateral Agent shall promptly deliver to such
Grantor any Collateral held by the Collateral Agent hereunder, and execute and deliver to such Grantor such documents as such Grantor shall reasonably request to evidence such
termination.
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(b)           Pursuant to Section 10.15 of the Credit Agreement or if any of the Collateral shall be sold, transferred or otherwise disposed of by any Grantor in a
transaction permitted by the Credit Agreement (including by way of merger and including any assets transferred to a Subsidiary that is not a Loan Party, in each case, in a transaction
permitted by the Credit Agreement), then the Lien granted under this Agreement on such Collateral shall be automatically released, and the Collateral Agent, at the request and sole
expense of such Grantor, shall execute and deliver to such Grantor all releases or other documents reasonably necessary or desirable to evidence the release of the Liens created hereby
on such Collateral, including, for the avoidance of doubt, notices of termination of the assignment and other related documents with respect to any Property for which an assignment has
been made pursuant to any of the Loan Documents which is being sold, transferred or otherwise disposed of by any Grantor in a transaction permitted by the Credit Agreement.  A
Guarantor shall be automatically released from its obligations hereunder (i) in the event that all the Capital Stock of such Guarantor shall be sold, transferred or otherwise disposed of in
a transaction permitted by the Credit Agreement, (ii) upon the designation of such Guarantor as an Unrestricted Subsidiary as permitted under the Credit Agreement or (iii) upon such
Guarantor becoming an Excluded Subsidiary or ceasing to be a Subsidiary, in each case in accordance with the terms of the Credit Agreement, and the Collateral Agent, at the request
and sole expense of the Borrower, shall promptly execute and deliver to the Borrower all releases or other documents reasonably necessary or desirable to evidence the release of such
obligations.  All releases or other documents delivered by the Collateral Agent pursuant to this Section 8.15(b) shall be without recourse to, or warranty by, the Collateral Agent.

(c)           Liens on Collateral created hereunder shall be released and obligations of Guarantors and Grantors hereunder shall terminate as set forth in Section 10.15 of
the Credit Agreement.

8.16       WAIVER OF JURY TRIAL.  EACH GRANTOR AND, BY ACCEPTANCE OF THE BENEFITS HEREOF, EACH OF THE ADMINISTRATIVE
AGENT, THE COLLATERAL AGENT AND EACH OTHER SECURED PARTY, HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT  OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY AND FOR ANY COUNTERCLAIM THEREIN.

 [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the undersigned has caused this Guarantee and Collateral Agreement to be duly executed and delivered as of the date first above written.

 REVLON CONSUMER PRODUCTS CORPORATION,
 as Grantor and Guarantor
    
 By: /s/ Michael T. Sheehan  
 Name: Michael T. Sheehan  
 Title: Senior Vice President, Deputy General  
  Counsel and Secretary  

 
[Signature Page to the Term Loan Guarantee and Collateral Agreement]

 



 ALMAY, INC.
 ART & SCIENCE, LTD.
 BARI COSMETICS, LTD.
 BEAUTYGE BRANDS USA, INC.
 BEAUTYGE U.S.A., INC.
 CHARLES REVSON INC.
 CREATIVE NAIL DESIGN, INC.
 NORTH AMERICA REVSALE INC.
 OPP PRODUCTS, INC.
 REALISTIC ROUX PROFESSIONAL PRODUCTS INC.
 REVLON DEVELOPMENT CORP.
 REVLON GOVERNMENT SALES, INC.
 REVLON INTERNATIONAL CORPORATION
 REVLON PROFESSIONAL HOLDING COMPANY LLC
 RIROS CORPORATION
 RIROS GROUP INC.
 ROUX LABORATORIES, INC.
 ROUX PROPERTIES JACKSONVILLE, LLC
 SINFULCOLORS INC.
 each as Grantor and Guarantor

 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title: Vice President and Secretary  
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 ELIZABETH ARDEN, INC.,  
 as Grantor and Guarantor  
     
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title: Vice President and Assistant Secretary

 DF ENTERPRISES, INC.
 ELIZABETH ARDEN (FINANCING), INC.
 ELIZABETH ARDEN INTERNATIONAL HOLDING, INC.
 ELIZABETH ARDEN TRAVEL RETAIL, INC.
 FD MANAGEMENT, INC.
 RDEN MANAGEMENT, INC.
 ELIZABETH ARDEN INVESTMENTS, LLC
 ELIZABETH ARDEN NM, LLC
 ELIZABETH ARDEN USC, LLC
 each as Grantor and Guarantor

 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title: Vice President and Secretary  
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 CITIBANK, N.A., as Collateral Agent  
     
 By: /s/ Matthew S. Burke  
 Name: Matthew S. Burke  
 Title: Vice President  
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Schedule 1
 

NOTICE ADDRESSES

   Name of Grantor  Mailing Address
 

1  Revlon Consumer Products Corporation  One New York Plaza, New York, NY 10004
2  Almay, Inc.  One New York Plaza, New York, NY 10004
3  ART & SCIENCE, LTD.  5344 Overmyer Drive Jacksonville, Florida 32254
4  BARI COSMETICS, LTD.  One New York Plaza, New York, NY 10004
5  Beautyge Brands USA, Inc. (f/k/a Colomer Beauty Brands USA, Inc.)  9560 Towne Center Drive, Suite 200, San Diego, California

92121
6  Beautyge U.S.A., Inc. (f/k/a Colomer U.S.A., Inc.)  5344 Overmyer Drive Jacksonville, Florida 32254
7  Charles Revson Inc.  One New York Plaza, New York, NY 10004
8  CREATIVE NAIL DESIGN, INC.  9560 Towne Center Drive, Suite 200, San Diego, California

92121
9  North America Revsale Inc.  One New York Plaza, New York, NY 10004

10  OPP Products, Inc.  One New York Plaza, New York, NY 10004
11  Realistic Roux Professional Products Inc.  One New York Plaza, New York, NY 10004
12  REVLON DEVELOPMENT CORP.  One New York Plaza, New York, NY 10004
13  Revlon Government Sales, Inc.  One New York Plaza, New York, NY 10004
14  Revlon International Corporation  One New York Plaza, New York, NY 10004
15  Revlon Professional Holding Company LLC  38 East 63rd Street, New York, NY, 10021
16  RIROS Corporation  One New York Plaza, New York, NY 10004
17  RIROS Group Inc.  One New York Plaza, New York, NY

 



   Name of Grantor
 

 Mailing Address

     10004
18  Roux Laboratories, Inc.  5344 Overmyer Drive Jacksonville, Florida 32254
19  Roux Properties Jacksonville, LLC  5344 Overmyer Drive Jacksonville, Florida 32254
20  SinfulColors Inc.  One New York Plaza, New York, NY 10004
21  DF Enterprises, Inc.  200 First Stamford Place Stamford, CT 06902
22  Elizabeth Arden (Financing), Inc.  200 First Stamford Place Stamford, CT 06902
23  Elizabeth Arden, Inc.  880 SW 145th Avenue Pembroke Pines, Florida 33027
24  Elizabeth Arden International Holding, Inc.  200 First Stamford Place Stamford, CT 06902
25  Elizabeth Arden Travel Retail, Inc.  200 First Stamford Place Stamford, CT 06902
26  FD Management, Inc.  200 First Stamford Place Stamford, CT 06902
27  RDEN Management, Inc.  200 First Stamford Place Stamford, CT 06902
28  Elizabeth Arden Investments, LLC  200 First Stamford Place Stamford, CT 06902
29  Elizabeth Arden NM, LLC  200 First Stamford Place Stamford, CT 06902
30  Elizabeth Arden USC, LLC  200 First Stamford Place Stamford, CT 06902

 



Schedule 2

INVESTMENT PROPERTY

Pledged Stock

 
Debtor/ 
Grantor  Issuer Jurisdiction

# of Shares
Pledged

Total Shares
Outstanding

%
 Pledge

d
Certificate

No.
 Revlon Consumer Products

Corporation
 Elizabeth Arden, Inc. Florida 1,000 1,000 100% 1

 Revlon Consumer Products
Corporation

 Revlon Offshore
Limited

Bermuda 8,582 13,005 66% 63

 Revlon Consumer Products
Corporation

 Beautyge U.S.A.., Inc.
(f/k/a Colomer U.S.A.,
Inc.)

Delaware 246,100 246,100 100% 3

 Revlon Consumer Products
Corporation

 Almay, Inc. Delaware 1,000 1,000 100% 1

 Revlon Consumer Products
Corporation

 Charles Revson Inc. New York 5 5 100% 2

 Revlon Consumer Products
Corporation

 North America Revsale Inc. New York 10 10 100% 2

 Revlon Consumer Products
Corporation

 OPP Products, Inc. Delaware 1,000 1,000 100% 1

 Revlon Consumer Products
Corporation

 PPI Two Corporation Delaware 1 1 100% 6

 Revlon Consumer Products
Corporation

 REVLON
DEVELOPMENT CORP.

Delaware 1,000 1,000 100% 1

 Revlon Consumer  Revlon Government Delaware 10 10 100% 3
 



 
Debtor/
 Grantor  Issuer Jurisdiction

# of Shares
Pledged

Total Shares
Outstanding

% 
Pledge

d
Certificate

No.
 Products Corporation  Sales, Inc.      
 Revlon Consumer Products

Corporation
 Revlon International

Corporation
Delaware 2,400 2,400 100% 4

 Revlon Consumer Products
Corporation

 RIROS Corporation New York 10 10 100% 1

 Revlon Consumer Products
Corporation

 Revlon Professional Holding
Company LLC

Delaware 1,000 Class A Units 1,000 Class A Units  
100%

 
Uncertificated300 Class C Units 1,000 Class C Units

 Revlon Consumer Products
Corporation

 Beautyge Participations, S.L. Spain 1,100 1,667 66% Uncertificated

 Revlon Consumer Products
Corporation

 Revlon Pension Trustee
Company (U.K.) Limited

United Kingdom 66 100 66% Uncertificated

 Beautyge Brands USA, Inc.  American Crew Dominicana,
S.R.L.

Dominican Republic 0% 1,000 0% N/A1

 Beautyge U.S.A., Inc. (f/k/a
Colomer U.S.A., Inc.)

 Roux Laboratories, Inc. New York 100 100 100% 10

 OPP Products, Inc.  Bari Cosmetics, Ltd. (f/k/a
BC Products Inc.)

Delaware 1,000 1,000 100% 1

 OPP Products, Inc.  SinfulColors Inc. Delaware 1,000 1,000 100% 1
 Revlon International

Corporation
 Revlon New Zealand

Limited
New Zealand 33,000 50,000 66% [      ]2

 

 
1 Dormant Entity.
 
2 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.

 



 
Debtor/
 Grantor  Issuer Jurisdiction

# of Shares
Pledged

Total Shares
Outstanding

% 
Pledge

d
Certificate

No.
 Revlon Consumer Products

Corporation
 Revlon New Zealand

Limited
New Zealand 0 50,000 0%3 N/A

 Revlon International
Corporation

 Revlon (Hong Kong)
Limited

Hong Kong 660 1,000 66% 11

 Revlon International
Corporation

 Revlon B.V. Netherlands 165 250 66% Uncertificated

 Revlon International
Corporation

 Revlon (Puerto Rico) Inc. Puerto Rico 33,000 50,000 66% 3

 Revlon Consumer Products
Corporation

 Revlon, S.A. de C.V. Mexico 0 520,500,211 0% 4 23 C.F

 Revlon International
Corporation  Revlon, S.A. de C.V. Mexico

71,958,599 109,028,180 66% 21 C.F.

271,571,538 411,472,031 66%

1 C.V.
4 C.V.
5 C.V.
7 C.V.
9 C.V.

 

Revlon International
Corporation

 

Revlon K.K. Japan 98,260 148,880 66%

510-1
510-2
510-3
510-6
510-7
510-8
511

 

 
3 Minority owner holding 1 share. 66% of majority owner’s stock is being pledged.
 
4 Minority owner holding 13 shares. 66% of majority owner’s stock is being pledged.
 



 
Debtor/
 Grantor  Issuer Jurisdiction

# of Shares
Pledged

Total Shares
Outstanding

% 
Pledge

d
Certificate

No.
        513

515
517

 Revlon International
Corporation

 Revlon (Suisse) S.A. Switzerland 66 100 66% 1

 Revlon International
Corporation

 Revlon China Holdings Limited Cayman Islands 66 100 66% 005

 Revlon International
Corporation

 New Revlon Argentina, S.A. Argentina 11,859,772 17,969,352 66% 3
7

10
13
21

 Revlon International
Corporation

 Revlon Overseas Corporation,
C.A.

Venezuela 34,857 52,813 66% 1

 RIROS Corporation  RIROS Group Inc. Delaware 1,000 1,000 100% 1
 Revlon International

Corporation
 Revlon Mauritius Limited Mauritius 16,499 25,100 66% 005

 Revlon International
Corporation

 Revlon LTDA. Brazil 660 1,000 66% Uncertificated

 Revlon International
Corporation

 RML, LLC5 Delaware 66 membership units 100 66% Uncertificated

 Revlon International
Corporation

 Revlon Canada Inc. Canada 660,000 1,000,011 66% C-1

 Revlon  RML Holdings Bermuda 7,840 12,000 66% Uncertificated
 

 
5 A Foreign Subsidiary Holding Company

 



 
Debtor/
 Grantor  Issuer Jurisdiction

# of Shares
Pledged

Total Shares
Outstanding

% 
Pledge

d
Certificate

No.
 International

Corporation
 L.P.      

 Roux Laboratories, Inc.  ART & SCIENCE, LTD. Illinois 1,200 1,200 100% 9
 Roux Laboratories, Inc.  Beautyge Brands USA., Inc.

(f/k/a Colomer Beauty
Brands USA,
Inc.)

Delaware 100 100 100% 5

 Roux Laboratories, Inc.  CREATIVE NAIL DESIGN,
INC.

California 100 100 100% 78

 Roux Laboratories, Inc.  Realistic Roux Professional
Products Inc.

Delaware 1,000 1,000 100% 1

 Roux Laboratories, Inc.  Roux Properties
Jacksonville, LLC

Florida 100 100 100% 1

 Roux Laboratories, Inc.  Beautyge Professional
Limited (f/k/a Colomer
Professional Limited)

Ireland 156,420 237,000 66% 1A

 Roux Laboratories, Inc.  Beautyge Mexico, S.A. de
C.V. (Colomer Mexico S.A.
de C.V.)

Mexico 95,040 fixed shares 144,000 66% CF-3
364,824,372 variable

shares
1,583,433,120 66% CV-6

 Elizabeth Arden, Inc. (f/k/a
French Fragrances, Inc.)

 DF Enterprises, Inc. Delaware 100 100 100% 1

 Elizabeth Arden, Inc. (f/k/a
French Fragrances, Inc.)

 FD Management, Inc. Delaware 100 100 100% 1

 Elizabeth
Arden, Inc.

 RDEN Management, Inc. Delaware 100 100 100% 1

 Elizabeth  Elizabeth Arden Delaware 100 100 100% 1
 



 

 
Debtor/
 Grantor  

 
Issuer

 
Jurisdiction

 
# of Shares

Pledged

 
Total Shares
Outstanding

% 
Pledge

d

 
Certificate

No.
 Arden, Inc. (f/k/a French

Fragrances, Inc.)
 International Holding, Inc.      

 Elizabeth Arden, Inc.  Elizabeth Arden Travel
Retail, Inc. (f/k/a Elizabeth
Arden (N.A.T.R.) North
America Travel Retail, Inc.)

Delaware 100 100 100% 1

 Elizabeth Arden, Inc. (f/k/a
French Fragrances, Inc.)

 Elizabeth Arden (Financing),
Inc.

Delaware 100 100 100% 1

  
Elizabeth Arden
International Holding, Inc.

 Elizabeth Arden (Australia)
Pty Ltd.

Australia 1,740,534 2,637,173 66% [      ]6

 Elizabeth Arden
International Holding, Inc.

 Elizabeth Arden (Canada)
Limited

Canada 651,579 Common
Shares

987,241 Common Shares 66% [      ]7

4,000,000 Preferred
Shares

4,000,000 Preferred Shares 100% RP-1

 Elizabeth Arden
International Holding, Inc.

 Elizabeth Arden (New
Zealand) Limited

New Zealand 119,419 180,938 66% [      ]8

 Elizabeth Arden
International Holding, Inc.

 Elizabeth Arden (South
Africa)(Pty) Ltd.

South Africa 66% 1 66% [      ]9

 Elizabeth Arden
International Holding, Inc.

 Elizabeth Arden
(Switzerland) Holding S.a.r.l.

Switzerland 66% 1 66% [      ]10

 

 
6 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
 
7 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
 
8 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
 
9 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
 
10 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
 



 
Debtor/
 Grantor  Issuer Jurisdiction

# of Shares
Pledged

Total Shares
Outstanding

%
 Pledge

d
Certificate

No.
 Elizabeth Arden, Inc.  Elizabeth Arden

Investments, LLC
Delaware N/A N/A 100% Uncertificated

 Elizabeth Arden, Inc.  Elizabeth Arden NM, LLC Delaware N/A N/A 100% Uncertificated
 Elizabeth Arden, Inc.  Elizabeth Arden USC, LLC Delaware N/A N/A 100% Uncertificated

Pledged Notes

Debtor/
Grantor Issuer of Instrument

Principal Amount of
Instrument Maturity Date

Revlon Consumer Products
Corporation

Revlon K.K. JPY 3,636,738,547.00 January 31, 2016

Revlon Consumer Products
Corporation

Revlon B.V. $18,411,831 January 31, 2016

Revlon Consumer Products
Corporation

Revlon International
Corporation – UK Branch

GBP 21,004,000.00 January 31, 2016

Revlon Consumer Products
Corporation

Revlon Canada Inc. CAD 10,401,362 January 31, 2016

Revlon Consumer Products
Corporation

Colomer Beauty & Professional Products
S.L.

$118,235,863.00 January 31, 2020

Revlon International
Corporation

Revlon K.K. $6,876466 January 31, 2016

Elizabeth Arden (Financing), Inc. DF Enterprises, Inc. $44,070,755.00 January 1, 2012
Elizabeth Arden (Financing), Inc. FD Management, Inc. $117,849,722.00 January 1, 2012

Elizabeth Arden
International Holding, Inc.

Elizabeth Arden, Inc. $42,000,000.00 On Demand

RDEN Management, Inc. Elizabeth Arden, Inc. $1,405,713 [      ]
 



Schedule 3

LEGAL NAME, JURISDICTIONS OF ORGANIZATION, IDENTIFICATION NUMBER AND UCC FILING JURISDICTIONS

 
 
Name of Debtor/Grantor  

Jurisdiction of
Organization/ Formation

Organizational
Identification Number UCC Filing Jurisdiction

 Revlon Consumer Products Corporation  Delaware 2295691 Delaware
 Almay, Inc.  Delaware 2342351 Delaware
 ART & SCIENCE, LTD.  Illinois 60007195 Illinois
 BARI COSMETICS, LTD.  Delaware 5168808 Delaware
 Beautyge Brands USA, Inc. (f/k/a Colomer

Beauty Brands USA, Inc.)
 Delaware 2603311 Delaware

 Beautyge U.S.A., Inc. (f/k/a Colomer U.S.A.,
Inc.)

 Delaware 3171094 Delaware

 Charles Revson Inc.  New York N/A New York
 CREATIVE NAIL DESIGN, INC.  California C0940215 California
 North America Revsale Inc.  New York N/A New York
 OPP Products, Inc.  Delaware 4910314 Delaware
 Realistic Roux Professional Products Inc.  Delaware 5617286 Delaware
 REVLON DEVELOPMENT CORP.  Delaware 3587016 Delaware
 Revlon Government Sales, Inc.  Delaware 0837723 Delaware
 Revlon International Corporation  Delaware 0600924 Delaware
 Revlon Professional Holding Company LLC  Delaware 3181183 Delaware
 RIROS Corporation  New York N/A New York
 RIROS Group Inc.  Delaware 2973389 Delaware
 Roux Laboratories, Inc.  New York 57575 New York

 



 Name of Debtor/Grantor
 Jurisdiction of

Organization/ Formation
Organizational
Identification Number UCC Filing Jurisdiction

 Roux Properties Jacksonville, LLC  Florida L13000131517 Florida
 SinfulColors Inc.  Delaware 4910310 Delaware
 DF Enterprises, Inc.  Delaware 3262187 Delaware
 Elizabeth Arden (Financing), Inc.  Delaware 3486941 Delaware
 Elizabeth Arden, Inc.  Florida 240627 Florida
 Elizabeth Arden International Holding, Inc.  Delaware 3318007 Delaware
 Elizabeth Arden Travel Retail, Inc.  Delaware 3408252 Delaware
 FD Management, Inc.  Delaware 3262182 Delaware
 RDEN Management, Inc.  Delaware 3486960 Delaware
 Elizabeth Arden Investments, LLC  Delaware 5204912 Delaware
 Elizabeth Arden NM, LLC  Delaware 5363961 Delaware
 Elizabeth Arden USC, LLC  Delaware 5358674 Delaware

 



Schedule 4

[Reserved]
 



Schedule 5

COMMERCIAL TORT CLAIMS
 

None
 



Annex I to
Guarantee and Collateral Agreement

ASSUMPTION AGREEMENT, dated as of __________ __, 20__, made by ______________________________ (the “Additional Grantor”), in favor of Citibank, N.A., as
collateral agent (in such capacity, the “Collateral Agent”) for the Secured Parties (as defined in the Credit Agreement referred to below).  All capitalized terms not defined herein shall
have the meaning ascribed to them in such Credit Agreement.

W I T N E S S E T H:

WHEREAS, Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), the several banks and other
financial institutions or entities from time to time parties to the Credit Agreement (the “Lenders”), Citibank, N.A., as Collateral Agent and Administrative Agent and the banks have
entered into that certain Term Credit Agreement, dated as of September 7, 2016 (as amended, waived, supplemented or otherwise modified from time to time, the “Credit Agreement”);

WHEREAS, in connection with the Credit Agreement, the Borrower and certain of its Affiliates (other than the Additional Grantor) have entered into the Term Loan Guarantee
and Collateral Agreement, dated as of September 7, 2016 (as amended, waived, supplemented or otherwise modified from time to time, the “Guarantee and Collateral Agreement”) in
favor of the Collateral Agent for the benefit of itself and the other Secured Parties;

WHEREAS, the Credit Agreement requires the Additional Grantor to become a party to the Guarantee and Collateral Agreement; and

WHEREAS, the Additional Grantor has agreed to execute and deliver this Assumption Agreement in order to become a party to the Guarantee and Collateral Agreement;

NOW, THEREFORE, IT IS AGREED:

1.  Guarantee and Collateral Agreement.  By executing and delivering this Assumption Agreement, the Additional Grantor, as provided in Section 8.14 of the Guarantee and
Collateral Agreement, hereby becomes a party to the Guarantee and Collateral Agreement as a Guarantor and a Grantor thereunder with the same force and effect as if originally named
therein as a Guarantor and a Grantor and, without limiting the generality of the foregoing, hereby expressly assumes all obligations and liabilities of a Guarantor and a Grantor
thereunder.  The information set forth in Annex I hereto is hereby added to the information set forth in the Schedules to the Guarantee and Collateral Agreement.  The Additional Grantor
hereby represents and warrants, to the extent applicable and with respect to itself, that each of the representations and warranties contained in Section 4 of the Guarantee and Collateral
Agreement is true and correct on and as of the date hereof (after giving effect to this Assumption Agreement) as if made on and as of such date.

 



2.  GOVERNING LAW.  THIS ASSUMPTION AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD
TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

IN WITNESS WHEREOF, the undersigned has caused this Assumption Agreement to be duly executed and delivered as of the date first above written.

 [ADDITIONAL GRANTOR],  
 as Grantor and Guarantor  
    
 By:  
  Name:  
  Title:  
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Annex I to
Assumption Agreement

Supplement to Schedule 1

Supplement to Schedule 2

Supplement to Schedule 3

Supplement to Schedule 4

Supplement to Schedule 5
 



Annex II to
Guarantee and Collateral Agreement

FORM OF COPYRIGHT SECURITY AGREEMENT

This COPYRIGHT SECURITY AGREEMENT, dated as of [ ˜ ]  (this “Agreement”), is made by each of the signatories hereto indicated as a Grantor (each a “Grantor” and
collectively, the “Grantors”) in favor Citibank, N.A., as collateral agent (in such capacity, and together with its successors and assigns, the “Collateral Agent”) for the benefit of the
Secured Parties.

WHEREAS, pursuant to that certain Term Credit Agreement dated as of September 7, 2016 by and among Revlon Consumer Products Corporation, a Delaware corporation
(the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), the banks and other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank,
N.A., as Administrative Agent and Collateral Agent (as the same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"),
the Lenders have severally agreed to make extensions of credit to the Borrower upon the terms and conditions set forth therein, to the Borrower;

WHEREAS, as a condition precedent to the obligation of the Lenders to make their respective extension of credit to the Borrower under the Credit Agreement, the Grantors
entered into the Term Loan Guarantee and Collateral Agreement dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from time to time, the
“Guarantee and Collateral Agreement”) between each of the Grantors and the Collateral Agent, pursuant to which each of the Grantors granted to the Collateral Agent, for the benefit of
the Secured Parties, a security interest in the Copyright Collateral (as defined below); and

WHEREAS, pursuant to the Guarantee and Collateral Agreement, each Grantor agreed to execute and deliver this Agreement, in order to record the security interest granted to
the Collateral Agent for the benefit of the Secured Parties with the United States Copyright Office.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Grantors hereby agree with the Collateral Agent as follows:

SECTION 1.     Defined Terms

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Guarantee and Collateral Agreement, and if not defined therein, shall have
the respective meanings given thereto in the Credit Agreement.

SECTION 2.     Grant of Security Interest

Each Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in, all of such Grantor’s right, title and interest in and to the
following property now owned or at 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 “Copyright Collateral”) as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by acceleration or otherwise), of the
Secured Obligations:

 



(a)          all copyrights, whether registered or unregistered and whether published or unpublished, all registrations and recordings thereof, and all applications in
connection therewith, including, without limitation, those United States registrations, recordings, supplemental registrations and pending applications listed in Schedule A attached
hereto, (ii) the right to obtain renewals thereof, (iii) all rights to sue at law or in equity for any infringement or other violation thereof, including the right to receive all Proceeds and
damages therefrom, and (iii) all other rights priorities and privileges relating thereto.

SECTION 3.     Security Agreement

The security interest granted pursuant to this Agreement is granted in conjunction with the security interest granted to the Collateral Agent for the Secured Parties pursuant to
the Guarantee and Collateral Agreement, and the Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the
Copyright Collateral made and granted hereby are more fully set forth in the Guarantee and Collateral Agreement, the terms and provisions of which are incorporated by reference herein
as if fully set forth herein.  In the event that any provision of this Agreement is deemed to conflict with the Guarantee and Collateral Agreement, the provisions of the Guarantee and
Collateral Agreement shall control.

SECTION 4.     Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT
THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.

SECTION 5.     Counterparts

This Agreement may be executed in one or more counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed an original, but all such counterparts together shall constitute but one and the same instrument.

[Remainder of page intentionally left blank]
 



IN WITNESS WHEREOF, each Grantor has caused this Agreement to be executed and delivered by its duly authorized officer as of the date first set forth above.

 [NAME OF GRANTOR],
 as Grantor
   
 By:  
  Name:
  Title:

[ADD SIGNATURE BLOCKS AND NOTARY BLOCKS FOR ANY OTHER GRANTORS]
 



Accepted and Agreed:  
  
[ ______________________________ ],  
as Collateral Agent  

By:  
 Name:  
 Title:  

 



SCHEDULE A
to

COPYRIGHT SECURITY AGREEMENT

UNITED STATES COPYRIGHT REGISTRATIONS

Title Registration No. Registration Date
   
   
   
   
   

 



Annex III to
Guarantee and Collateral Agreement

FORM OF PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT, dated as of [ ˜ ] (this “Agreement”), is made by each of the signatories hereto indicated as a Grantor (each a “Grantor” and
collectively, the “Grantors”) in favor Citibank, N.A., as collateral agent (in such capacity, and together with its successors and assigns, the “Collateral Agent”) for the benefit of the
Secured Parties.

WHEREAS, pursuant to that certain Term Credit Agreement dated as of September 7, 2016 by and among Revlon Consumer Products Corporation, a Delaware corporation
(the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), the banks and other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank,
N.A., as Administrative Agent and Collateral Agent (as the same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"),
the Lenders have severally agreed to make extensions of credit to the Borrower upon the terms and conditions set forth therein, to the Borrower;

WHEREAS, as a condition precedent to the obligation of the Lenders to make their respective extension of credit to the Borrower under the Credit Agreement, the Grantors
entered into the Term Loan Guarantee and Collateral Agreement dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from time to time, the
“Guarantee and Collateral Agreement”) between each of the Grantors and the Collateral Agent, pursuant to which each of the Grantors granted to the Collateral Agent, for the benefit of
the Secured Parties, a security interest in the Patent Collateral (as defined below); and

WHEREAS, pursuant to the Guarantee and Collateral Agreement, each Grantor agreed to execute and deliver this Agreement, in order to record the security interest granted to
the Collateral Agent for the benefit of the Secured Parties with the United States Patent and Trademark Office.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Grantors hereby agree with the Collateral Agent as follows:

SECTION. 1.        Defined Terms

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Guarantee and Collateral Agreement, and if not defined therein, shall have
the respective meanings given thereto in the Credit Agreement.

SECTION 2.         Grant of Security Interest

Each Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in, all of such Grantor’s right, title and interest in and to the
following property now owned or at 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 “Patent Collateral”) as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by acceleration or otherwise), of the
Secured Obligations:

 



(i) all letters patent and all applications for the issuance thereof, including, without limitation, those United States patents and patent applications listed in Schedule A attached
hereto (ii) all continuations, divisions, continuations-in-part or renewals thereof, (iii) all rights to obtain any reissues or extensions of the foregoing, (iv) all rights to sue at law or in
equity for any infringement or other violation thereof, including the right to receive all Proceeds and damages therefrom, and (v) all other rights priorities and privileges relating thereto.

SECTION 3.         Security Agreement

The security interest granted pursuant to this Agreement is granted in conjunction with the security interest granted to the Collateral Agent for the Secured Parties pursuant to
the Guarantee and Collateral Agreement, and the Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the
Patent Collateral made and granted hereby are more fully set forth in the Guarantee and Collateral Agreement, the terms and provisions of which are incorporated by reference herein as
if fully set forth herein.  In the event that any provision of this Agreement is deemed to conflict with the Guarantee and Collateral Agreement, the provisions of the Guarantee and
Collateral Agreement shall control.

SECTION 4.         Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT
THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.

SECTION 5.         Counterparts

This Agreement may be executed in one or more counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed an original, but all such counterparts together shall constitute but one and the same instrument.

[Remainder of page intentionally left blank]
 



IN WITNESS WHEREOF, each Grantor has caused this Agreement to be executed and delivered by its duly authorized officer as of the date first set forth above.

 [NAME OF GRANTOR],
 as Grantor
   
 By:
  Name:
  Title:

 [ADD SIGNATURE BLOCKS AND NOTARY BLOCKS FOR ANY OTHER GRANTORS]
 



Accepted and Agreed:  
  
[ ______________________________ ],  
as Collateral Agent  

By:   
 Name:  
 Title:  

 



SCHEDULE A
to

PATENT SECURITY AGREEMENT

UNITED STATES PATENTS AND PATENT APPLICATIONS

Title Application No. Filing Date Patent No. Issue Date
     
     
     
     
     

 



Annex IV to
Guarantee and Collateral Agreement

FORM OF TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT, dated as of [ ˜ ] (this “Agreement”), is made by each of the signatories hereto indicated as a Grantor (each a “Grantor” and
collectively, the “Grantors”) in favor Citibank, N.A., as collateral agent (in such capacity, and together with its successors and assigns, the “Collateral Agent”) for the benefit of the
Secured Parties.

WHEREAS, pursuant to that certain Term Credit Agreement dated as of September 7, 2016 by and among Revlon Consumer Products Corporation, a Delaware corporation
(the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), the banks and other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank,
N.A., as Administrative Agent and Collateral Agent (as the same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"),
the Lenders have severally agreed to make extensions of credit to the Borrower upon the terms and conditions set forth therein, to the Borrower;

WHEREAS, as a condition precedent to the obligation of the Lenders to make their respective extension of credit to the Borrower under the Credit Agreement, the Grantors
entered into the Term Loan Guarantee and Collateral Agreement dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from time to time, the
“Guarantee and Collateral Agreement”) between each of the Grantors and the Collateral Agent, pursuant to which each of the Grantors granted to the Collateral Agent, for the benefit of
the Secured Parties, a security interest in the Trademark Collateral (as defined below); and

WHEREAS, pursuant to the Guarantee and Collateral Agreement, each Grantor agreed to execute and deliver this Agreement, in order to record the security interest granted to
the Collateral Agent for the benefit of the Secured Parties with the United States Patent and Trademark Office.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Grantors hereby agree with the Collateral Agent as follows:

SECTION 1.     Defined Terms

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Guarantee and Collateral Agreement, and if not defined therein, shall have
the respective meanings given thereto in the Credit Agreement.

SECTION 2.     Grant of Security Interest in Trademark Collateral

          SECTION 2.1 Grant of Security.  Each Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in, all of such Grantor’s right,
title and interest in and to the following property now owned or at 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 “Trademark Collateral”) as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by
acceleration or otherwise), of the Secured Obligations:

 



(i) all trademarks, trade names, corporate names, company names, business names, domain names, fictitious business names, trade dress, service marks, logos and other source
or business identifiers, designs and general intangibles of like nature, (ii) all goodwill associated therewith or symbolized thereby and all common-law rights related thereto, (iii) all
registrations and recordings thereof, and all applications in connection therewith including, without limitation, the United States registrations and applications listed in Schedule A
attached hereto, (iv) the right to obtain all renewals thereof, (v) all rights to sue at law or in equity for any infringement, dilution or other violation thereof, including the right to receive
all Proceeds and damages therefrom, and (vi) all other rights priorities and privileges relating thereto.

          SECTION 2.2 Certain Limited Exclusions.  Notwithstanding anything herein to the contrary, in no event shall the Trademark Collateral include or the security interest granted
under Section 2.1 hereof attach to any “intent-to-use” application for registration of a trademark or service mark filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051,
prior to the filing of a “Statement of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to Allege Use” pursuant to Section 1(c) of the Lanham Act with respect thereto,
solely to the extent, if any, that, and solely during the period, if any, in which, the grant of a security interest therein would impair the validity or enforceability of any registration that
issues from such intent-to-use application under applicable federal law.

SECTION 3.         Security Agreement

The security interest granted pursuant to this Agreement is granted in conjunction with the security interest granted to the Collateral Agent for the Secured Parties pursuant to
the Guarantee and Collateral Agreement, and the Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the
Trademark Collateral made and granted hereby are more fully set forth in the Guarantee and Collateral Agreement, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein.  In the event that any provision of this Agreement is deemed to conflict with the Guarantee and Collateral Agreement, the provisions of the Guarantee
and Collateral Agreement shall control.

SECTION 4.         Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT
THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.

 



SECTION 5.         Counterparts

This Agreement may be executed in one or more counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed an original, but all such counterparts together shall constitute but one and the same instrument.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, each Grantor has caused this Agreement to be executed and delivered by its duly authorized officer as of the date first set forth above.

 [NAME OF GRANTOR],
 as Grantor
   
 By:  
  Name:
  Title:

[ADD SIGNATURE BLOCKS AND NOTARY BLOCKS FOR ANY OTHER GRANTORS]
 



Accepted and Agreed:  
  
[ ______________________________ ],  
as Collateral Agent  
  

By:   
 Name:  
 Title:  

 



SCHEDULE A
to

TRADEMARK SECURITY AGREEMENT

UNITED STATES TRADEMARK REGISTRATIONS AND APPLICATIONS

Mark Serial No. Filing Date Registration No. Registration Date
     
     
     
     
     

 
 



Exhibit 10.4
 

Execution Version

 
HOLDINGS TERM LOAN GUARANTEE AND PLEDGE AGREEMENT

made by

REVLON, INC.,

as the Grantor,

in favor of

CITIBANK, N.A.,

as Collateral Agent

Dated as of September 7, 2016
 



Table of Contents
 

   Page
    
Section 1.  DEFINED TERMS 1
    

1.1 Definitions 1
1.2 Other Definitional Provisions 3

    
Section 2.  GUARANTEE 4
    

2.1 Guarantee 4
2.2 [Reserved] 5
2.3 No Subrogation 5
2.4 Amendments, etc. with respect to the Secured Obligations 5
2.5 Guarantee Absolute and Unconditional 6
2.6 Reinstatement 7
2.7 Payments 7
2.8 Limited Recourse Guarantee 7

    
Section 3.  GRANT OF SECURITY INTEREST 7
    

3.1 Grant of Security Interests 7
3.2 Conflicts 8

    
Section 4.  REPRESENTATIONS AND WARRANTIES 9
    

4.1 Representations in Credit Agreement 9
4.2 Title; No Other Liens 9
4.3 [Reserved]. 9
4.4 Names; Jurisdiction of Organization 9
4.5 Pledged Securities 10

    
Section 5.  COVENANTS 10
    

5.1 [Reserved] 10
5.2 Pledged Securities 10

    
Section 6.  REMEDIAL PROVISIONS 10
    

6.1 [Reserved] 10
6.2 [Reserved] 10
6.3 Pledged Securities 10
6.4 [Reserved] 12
6.5 Proceeds to be Turned Over To Collateral Agent 12
6.6 Application of Proceeds 12
6.7 Code and Other Remedies 13
6.8 Sale of Pledged Securities 14

i



6.9 Deficiency 14
    

Section 7.  THE COLLATERAL AGENT 15
    

7.1 Collateral Agent’s Appointment as Attorney-in-Fact, etc. 15
7.2 Duty of Collateral Agent 16
7.3 Execution of Financing Statements 16
7.4 Authority of Collateral Agent 17

    
Section 8.  MISCELLANEOUS 17

    
8.1 Amendments in Writing 17
8.2 Notices 17
8.3 No Waiver by Course of Conduct; Cumulative Remedies 17
8.4 Enforcement Expenses; Indemnification 17
8.5 Successors and Assigns 18
8.6 Set-Off 18
8.7 Counterparts 18
8.8 Severability 18
8.9 Section Headings 18

8.10 Integration 19
8.11 GOVERNING LAW 19
8.12 Submission To Jurisdiction; Waivers 19
8.13 Acknowledgements 20
8.14 [Reserved] 20
8.15 Releases 20
8.16 WAIVER OF JURY TRIAL 21

    
SCHEDULES   

    
Schedule 1 Notice Addresses  
Schedule 2 Pledged Securities  
Schedule 3 Legal Name and Jurisdictions of Organization  

ii



HOLDINGS TERM LOAN GUARANTEE AND PLEDGE AGREEMENT

HOLDINGS TERM LOAN GUARANTEE AND PLEDGE AGREEMENT, dated as of September 7, 2016, between Revlon, Inc., a Delaware corporation (together with its
successors and assigns, the “Guarantor” or “Grantor”), and Citibank, N.A., as collateral agent (in such capacity, the “Collateral Agent”) for the benefit of the Secured Parties (as defined
in the Term Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from time to time, the “Credit Agreement”), among
Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), the Guarantor, the banks and other financial institutions or entities (the “Lenders”) from time to time
parties thereto and Citibank, N.A., as administrative agent and collateral agent for the Lenders)).

W I T N E S S E T H:

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed to make extensions of credit to the Borrower upon the terms and subject to the conditions set
forth therein;

WHEREAS, the Borrower is a member of an affiliated group of companies that includes the Grantor (as defined below);

WHEREAS, the Borrower and the Grantor are engaged in related businesses, and the Grantor will derive substantial direct and indirect benefit from the making of the
extensions of credit under the Credit Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Lenders to make their respective extensions of credit to the Borrower under the Credit Agreement that the
Grantor shall have executed and delivered this Agreement to the Collateral Agent for the benefit of the Administrative Agent, the Collateral Agent and the other Secured Parties;

NOW, THEREFORE, in consideration of the premises and to induce the Administrative Agent, the Collateral Agent and the Lenders to enter into the Credit Agreement and to
induce the Lenders to make their respective extensions of credit to the Borrower thereunder, the Grantor hereby agrees with the Collateral Agent, for the benefit of the Secured Parties, as
follows:

SECTION 1. DEFINED TERMS
 

1.1          Definitions.

(a)           Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement, and
the following terms are used herein as defined in the New York UCC: “Certificated Security”.

(b)           The following terms shall have the following meanings:

“ABL Collateral Agent”:  the meaning assigned to the term “ABL Agent” in the ABL Intercreditor Agreement.



 “ABL Facility First Priority Collateral”:  as defined in the ABL Intercreditor Agreement.

“Additional Obligations”:  the meaning assigned to the term “Specified Additional Obligations” in the Credit Agreement.

“Agreement”:  this Holdings Term Loan Guarantee and Pledge Agreement, as the same may be amended, waived, supplemented or otherwise modified from time to
time.

“Borrower”:  as defined in the preamble hereto.

“Borrower Credit Agreement Obligations”:  the meaning assigned to the term “Obligations” in the Credit Agreement.

“Cash Management Obligations”:  the meaning assigned to the term “Specified Cash Management Obligations” in the Credit Agreement.

“Collateral”:  as defined in Section 3.1.

“Collateral Account”:  any collateral account established by the Collateral Agent as provided in Section 6.5.

“Discharge of ABL Priority Claims”:  as defined in the ABL Intercreditor Agreement.

“Grantor”:  as defined in the preamble hereto.

“Guarantor Obligations”:  with respect to the Guarantor, all obligations and liabilities of the Guarantor which may arise under or in connection with this Agreement
(including, without limitation, Section 2) or any other Loan Document to which the Guarantor is a party, in each case whether on account of guarantee obligations, reimbursement
obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all reasonable fees and disbursements of counsel to the Administrative Agent, to the Collateral
Agent or to the other Secured Parties that are required to be paid by the Guarantor pursuant to the terms of this Agreement or any other Loan Document).

“Guarantor”: as defined in the preamble hereto.

“Hedge Agreement Obligations”:  the collective reference to all obligations and liabilities of the Borrower and any other Loan Party (including, without limitation,
interest accruing at the then applicable rate provided in any Specified Hedge Agreement after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Borrower or the applicable Loan Party, whether or not a claim for post-filing or post-petition interest is allowed or allowable in such
proceeding) to any counterparty under a Specified Hedge Agreement (each, a “Hedge Provider”), whether direct or indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, in each case, which may arise under, out of, or in connection with, any Specified Hedge Agreement or any other document made, delivered or given in
connection therewith, in each case whether on account of principal, interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all
reasonable fees and disbursements of counsel to the relevant Hedge Provider that are required to be paid by the Borrower or the applicable Loan Party, as the case may be, pursuant to the
terms of any Specified Hedge Agreement).
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 “Hedge Provider”: as defined in the definition of “Hedge Agreement Obligations”.

“New York UCC”:  the Uniform Commercial Code from time to time in effect in the State of New York; provided that in the event that by reason of mandatory
provisions of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is governed by the Uniform Commercial Code of any other jurisdiction, such term
shall mean the Uniform Commercial Code of such other jurisdiction solely for purposes of the provisions hereof relating to such perfection, priority or remedies.

“Pledged Securities”:  the collective reference to (i) the shares of Capital Stock listed on Schedule 2 and (ii) any other shares, stock certificates, options, interests or
rights of any nature whatsoever in respect of the Capital Stock of the Borrower that may be issued or granted to, or held by, the Grantor while this Agreement is in effect other than
Excluded Collateral.

“Proceeds”:  all “proceeds” as such term is defined in Section 9-102(a)(64) of the New York UCC and, in any event, shall include, without limitation, all dividends or
other income from the Pledged Securities, collections thereon or distributions or payments with respect thereto.

“Secured Obligations”:  (i) the Borrower Credit Agreement Obligations (ii) the Hedge Agreement Obligations, (iii) the Cash Management Obligations, (iv) the
Additional Obligations and (v) the Guarantor Obligations, but, as to clauses (ii), (iii) and (iv) hereof, only to the extent that, and only so long as, the Borrower Credit Agreement
Obligations are secured and guaranteed pursuant hereto; provided that Secured Obligations shall exclude any Excluded Swap Obligations.

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

“Unfunded Advances/Participations”: (a) with respect to the Administrative Agent, the aggregate amount, if any (i) made available to the Borrower on the assumption
that each Lender has made its portion of the applicable Borrowing available to the Administrative Agent as contemplated by Section 2.5 of the Credit Agreement and (ii) with respect to
which a corresponding amount shall not in fact have been made available to the Administrative Agent by any such Lender and which such amount shall not have been returned to the
Administrative Agent by the Borrower and (b) with respect to any Issuing Lender, the aggregate amount, if any, of any participations in respect of Reimbursement Obligations that shall
not have been funded by any L/C Participant in accordance with Section 3.4 of the Credit Agreement.
 

1.2          Other Definitional Provisions.

(a)           The words “hereof,” “herein”, “hereto” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole
and not to any particular provision of this Agreement, and Section and Schedule references are to this Agreement unless otherwise specified.
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(b)           The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.
 
(c)           Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to the Grantor, shall refer to the Grantor’s Collateral or

the relevant part thereof.

SECTION 2.  GUARANTEE

2.1          Guarantee.
 
(a)            The Guarantor hereby unconditionally and irrevocably, guarantees, as a primary obligor and not merely as a surety, to the Collateral Agent for the benefit of

the Administrative Agent, the Collateral Agent, and the other Secured Parties, the prompt and complete payment when due and performance by the Borrower and each other Guarantor
(whether at the stated maturity, by acceleration or otherwise) of the Secured Obligations.

(b)          Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of the Guarantor hereunder and under the other Loan
Documents shall in no event exceed the amount which can be guaranteed by the Guarantor under applicable federal and state laws relating to the insolvency of debtors.

(c)           The Guarantor agrees that the Secured Obligations may at any time and from time to time exceed the amount of the liability of the Guarantor hereunder
without impairing the guarantee contained in this Section 2 or affecting the rights and remedies of the Administrative Agent, the Collateral Agent or any other Secured Party hereunder.

(d)           The guarantee contained in this Section 2 shall remain in full force and effect until all the Secured Obligations and the obligations of the Guarantor under
the guarantee contained in this Section 2 shall have been satisfied by payment in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been terminated,
notwithstanding that from time to time during the term of the Credit Agreement the Borrower, may be free from any Borrower Credit Agreement Obligations; provided, that the
Guarantor shall be released from its guarantee contained in this Section 2 as provided in Section 8.15.

(e)           No payment (other than payment in full (other than with respect to Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due)) made by the Borrower, any other guarantor or any other Person or received or collected by the Administrative Agent, the
Collateral Agent or any other Secured Party from the Borrower, any other guarantor or any other Person by virtue of any action or proceeding or any set-off or appropriation or
application at any time or from time to time in reduction of or in payment of the Secured Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of the
Guarantor hereunder which shall, notwithstanding any such payment, remain liable for the Secured Obligations up to the maximum liability of the Guarantor hereunder until the Secured
Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations and contingent or indemnification obligations
not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been terminated; provided, that the Guarantor shall be released
from its guarantee contained in this Section 2 as provided in Section 8.15.
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2.2          [Reserved].
 
2.3          No Subrogation.  Notwithstanding any payment made by the Guarantor hereunder or any set-off or application of funds of the Guarantor by the

Administrative Agent, the Collateral Agent or any other Secured Party, the Guarantor shall not be entitled to be subrogated to any of the rights of the Administrative Agent, the Collateral
Agent or any other Secured Party against the Borrower or any other guarantor or any collateral security or guarantee or right of offset held by the Administrative Agent, the Collateral
Agent or any other Secured Party for the payment of the Secured Obligations, nor shall the Guarantor seek or be entitled to seek any contribution or reimbursement from the Borrower or
any other guarantor in respect of payments made by the Guarantor hereunder, until all amounts owing to the Administrative Agent, the Collateral Agent and the other Secured Parties by
the Borrower and the other guarantors on account of the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash
Management Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments
shall have been terminated.  If any amount shall be paid to the Guarantor on account of such subrogation, contribution or reimbursement rights at any time when all of such Secured
Obligations shall not have been paid in full, such amount shall be held by the Guarantor in trust for the Administrative Agent, the Collateral Agent and the other Secured Parties,
segregated from other funds of the Guarantor, and shall, forthwith upon receipt by the Guarantor, be turned over to the Collateral Agent in the exact form received by the Guarantor (duly
indorsed by the Guarantor to the Collateral Agent, if required), to be applied against the Secured Obligations, whether matured or unmatured, in accordance with the terms of the Loan
Documents.

 
2.4          Amendments, etc. with respect to the Secured Obligations.  To the maximum extent permitted by applicable law, the Guarantor shall remain obligated

hereunder notwithstanding that, without any reservation of rights against the Guarantor and without notice to or further assent by the Guarantor, any demand for payment of any of the
Secured Obligations made by the Administrative Agent, the Collateral Agent or any other Secured Party may be rescinded by the Administrative Agent, the Collateral Agent or such
other Secured Party and any of the Secured Obligations continued, and the Secured Obligations, or the liability of any other Person upon or for any part thereof, or any collateral security
or guarantee therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived,
surrendered or released by the Administrative Agent, the Collateral Agent or any other Secured Party, and the Credit Agreement and the other Loan Documents, any Specified Hedge
Agreement or any agreement in respect of any Cash Management Obligations or Additional Obligations, and in each case any other documents executed and delivered in connection
therewith, may be amended, modified, supplemented or terminated, in whole or in part, as the Administrative Agent (or the Required Lenders, or all Lenders, or all Lenders directly and
adversely affected thereby, as the case may be) or the Secured Party that is the counterparty to the relevant Specified Hedge Agreement or agreement in respect of the relevant Cash
Management Obligations or Additional Obligations, as applicable, may deem advisable from time to time, and any collateral security, guarantee or right of set-off at any time held by the
Administrative Agent, the Collateral Agent or any other Secured Party for the payment of the Secured Obligations may be sold, exchanged, waived, surrendered or released.  Neither the
Administrative Agent, the Collateral Agent nor any other Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the
Secured Obligations or for the guarantee contained in this Section 2 or any property subject thereto.
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2.5          Guarantee Absolute and Unconditional.  The Guarantor waives, to the maximum extent permitted by applicable law, any and all notice of the creation,
renewal, extension or accrual of any of the Secured Obligations and notice of or proof of reliance by the Administrative Agent, the Collateral Agent or any other Secured Party upon the
guarantee contained in this Section 2 or acceptance of the guarantee contained in this Section 2; the Secured Obligations, and any of them, shall conclusively be deemed to have been
created, contracted or incurred, or renewed, extended, amended or waived, in reliance upon the guarantee contained in this Section 2; and all dealings between the Borrower and the
Guarantor, on the one hand, with respect to the Loan Documents and the Administrative Agent, the Collateral Agent and the other Secured Parties, on the other hand, likewise shall be
conclusively presumed to have been had or consummated in reliance upon the guarantee contained in this Section 2.  The Guarantor waives, to the maximum extent permitted by
applicable law, diligence, presentment, protest, demand for payment and notice of default or nonpayment to or upon the Borrower or any other guarantor with respect to the Secured
Obligations.  The Guarantor understands and agrees, to the maximum extent permitted by applicable law, that the guarantee of the Guarantor contained in this Section 2 shall be
construed as a continuing, absolute and unconditional guarantee of payment and not of collectability without regard to (a) the validity or enforceability of the Credit Agreement, any
other Loan Document, any Specified Hedge Agreement or any agreement in respect of any Cash Management Obligations or Additional Obligations, any of the Secured Obligations or
any other collateral security therefor or guarantee or right of offset with respect thereto at any time or from time to time held by the Administrative Agent, the Collateral Agent or any
other Secured Party, (b) any defense, set-off or counterclaim (other than a defense of payment or performance) which may at any time be available to or be asserted by the Borrower or
any other Person against the Administrative Agent, the Collateral Agent or any other Secured Party, or (c) any other circumstance whatsoever (other than a defense of payment or
performance) (with or without notice to or knowledge of the Borrower or the Guarantor) which constitutes, or might be construed to constitute, an equitable or legal discharge of the
Borrower from the Borrower Credit Agreement Obligations, or of the Guarantor under the guarantee of the Guarantor contained in this Section 2, in bankruptcy or in any other instance. 
When making any demand hereunder or otherwise pursuing its rights and remedies hereunder against the Guarantor, the Administrative Agent, the Collateral Agent or any other Secured
Party may, but shall be under no obligation to, make a similar demand on or otherwise pursue such rights and remedies as it may have against the Borrower, any other guarantor or any
other Person or against any collateral security or guarantee for the Secured Obligations or any right of offset with respect thereto, and any failure by the Administrative Agent, the
Collateral Agent or any other Secured Party to make any such demand, to pursue such other rights or remedies or to collect any payments from the Borrower, any  other guarantor or any
other Person or to realize upon any such collateral security or guarantee or to exercise any such right of offset, or any release of the Borrower, any other guarantor or any other Person or
any such collateral security, guarantee or right of offset, shall not relieve the Guarantor of any obligation or liability hereunder, and shall not impair or affect the rights and remedies,
whether express, implied or available as a matter of law, of the Administrative Agent, the Collateral Agent or any other Secured Party against the Guarantor.  For the purposes hereof
“demand” shall include the commencement and continuance of any legal proceedings.
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2.6          Reinstatement.  The guarantee contained in this Section 2 shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any
part thereof, of any of the Secured Obligations is rescinded or must otherwise be restored or returned by the Administrative Agent, the Collateral Agent or any other Secured Party upon
the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or the Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator
of, or trustee or similar officer for, the Borrower or the Guarantor or any substantial part of its property, or otherwise, all as though such payments had not been made.

2.7          Payments.  The Guarantor hereby guarantees that payments hereunder will be paid to:

(a)           to the extent such payments are in respect of Borrower Credit Agreement Obligations, the Administrative Agent at the Funding Office; or

(b)           to the extent such payments are in respect of any other Secured Obligations, the relevant Person at the appropriate location as determined in accordance with
the terms of the relevant Specified Hedge Agreement or the agreement in respect of the relevant Cash Management Obligations or Additional Obligations, as applicable,

in each case without set-off or counterclaim.

2.8          Limited Recourse Guarantee.  Notwithstanding any other provision of this Agreement, it is expressly understood and agreed that the Guarantor shall have
no personal liability with respect to the Secured Obligations and the Collateral Agent or any other Secured Party agrees to look solely to the Collateral and the Loan Parties other than the
Guarantor (and the assets pledged by them) for satisfaction of the Secured Obligations.  The Collateral Agent’s or any other Secured Party’s rights and remedies hereunder shall be
limited to the Collateral and neither the Collateral Agent nor any other Secured Party shall have any right or claim against the Guarantor or any of its property or assets other than the
Collateral.  If the Collateral Agent obtains a judgment in respect of the Secured Obligations such judgment may only be enforced against the Collateral and the Loan Parties other than
the Guarantor.

SECTION 3.  GRANT OF SECURITY INTEREST

3.1          Grant of Security Interests.  The Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in all of the
Grantor’s right, title and interest in and to the following property now owned or at any time hereafter acquired by the Grantor or in which the Grantor now has or at any time in the future
may acquire any right, title or interest (collectively, in each case except to the extent released in accordance with Section 8.15 and subject to the proviso to this Section 3.1, the
“Collateral”), as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by acceleration or otherwise), of the Secured Obligations:
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(a)           all Pledged Securities;

(b)           the certificates, if any, representing such Pledged Securities and all dividends, distributions, cash warrants, rights (including voting rights), options,
instruments, securities and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of such Pledged Securities
and any other warrant, right or option or other agreement to acquire any of the foregoing;

(c)           all books, records, files, correspondence, computer software, computer printouts, tapes, disks and other electronic storage media and related data processing
software and similar items that at any time evidence or contain information pertaining to any of the Collateral or are otherwise necessary or helpful in the collection thereof or realization
thereupon; and

(d)           to the extent not otherwise included, all Proceeds of any of the Collateral and products of any and all of the foregoing and all collateral security and
guarantees given by any Person with respect to any of the foregoing;

provided, however, that notwithstanding any of the other provisions set forth in this Section 3.1, the security interest granted hereunder shall not cover, and the term “Collateral” shall not
include  (i) any Capital Stock or assets owned by the Grantor other than the Pledged Securities and the rights and assets referred to in paragraphs (b), (c) and (d) above and (ii) any
Excluded Collateral.

3.2          Conflicts.
 
(a)           In the event of any conflict between the terms of the Credit Agreement and this Agreement, the terms of the Credit Agreement shall govern and control. In

the event of any such conflict, the Grantor may act (or omit to act) in accordance with the Credit Agreement, as applicable, and shall not be in breach, violation or default of its
obligations hereunder by reason of doing so.

(b)           In the event of any conflict between the terms of any Intercreditor Agreement and this Agreement, the terms of such Intercreditor Agreement, as applicable,
shall govern and control as among the Collateral Agent, on the one hand, and any other secured creditor (or agent therefor) party thereto, on the other hand.  In the event of any such
conflict, the Grantor may act (or omit to act) in accordance with such Intercreditor Agreement, as applicable, and shall not be in breach, violation or default of its obligations hereunder
by reason of doing so.

SECTION 4.   REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent, the Collateral Agent and the Secured Parties to enter into the Credit Agreement, and to induce the Lenders to make their respective
extensions of credit to the Borrower under the Credit Agreement, the Guarantor/Grantor (as applicable) hereby represents and warrants with respect to itself to each of the Administrative
Agent, the Collateral Agent and each other Secured Party that:
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4.1          Representations in Credit Agreement.  In the case of the Guarantor, the representations and warranties set forth in Sections 4.3, 4.4, 4.5, 4.8 (with respect to
the Pledged Securities), 4.13 and 4.17 (with respect to this Agreement) of the Credit Agreement, each of which is hereby incorporated herein by reference as if such representations and
warranties were made by and in respect of the Guarantor, and the Loan Documents to which the Guarantor is a party or to the use of proceeds of any Loans by the Guarantor, in each
case, mutatis mutandis, are true and correct in all material respects, and each of the Administrative Agent, the Collateral Agent and each other Secured Party shall be entitled to rely on
each of them as if they were fully set forth herein; provided, that each reference in each such representation and warranty to the Borrower’s knowledge shall, for the purposes of this
Section 4.1, be deemed to be a reference to the Guarantor’s knowledge.

4.2          Title; No Other Liens. Except as set forth in Schedule 4.8A to the Credit Agreement and except as would not reasonably be expected to have a Material
Adverse Effect, the Grantor owns or has rights in each item of the Collateral; and such Collateral is free and clear of any and all Liens except as permitted by the Loan Documents.
Except as permitted by the Loan Documents, no financing statement or other public notice with respect to all or any part of the Collateral is on file or of record in any public office
except financing statements or other public notices that have been filed without the consent of the Grantor.

4.3          [Reserved].
 

4.4          Names; Jurisdiction of Organization.
 
(a)           On the date hereof, the Grantor’s full and correct legal name, jurisdiction of organization, identification number from the jurisdiction of organization (if any)

and the jurisdiction in which financing statements in appropriate form are to be filed are specified on Schedule 3.

(b)           When financing statements in appropriate form are filed in the jurisdictions specified on Schedule 3 (or, in the case of Collateral not in existence on the
Closing Date, such other offices as may be appropriate) the Collateral Agent shall have a fully perfected first priority Lien (or, with respect to the ABL Facility First Priority Collateral, a
fully perfected second priority Lien) on, and security interest in, all right, title and interest of the Grantor in such Collateral (including any proceeds of any item of Collateral) (to the
extent a security interest in such Collateral can be perfected through the filing of such financing statements in the jurisdictions specified on Schedule 3 (or, in the case of Collateral not in
existence on the Closing Date, such other offices as may be appropriate)).

4.5          Pledged Securities. On the date hereof, the shares of Pledged Securities pledged by the Grantor hereunder:

(a)           have been duly authorized, validly issued and are fully paid and non-assessable, to the extent such concepts are applicable;
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(b)           constitute all the issued and outstanding shares of all classes of the Capital Stock of the Borrower directly owned by the Grantor; and
 

(c)           the Grantor is the record and beneficial owner of the Pledged Securities pledged by it hereunder, free of any and all Liens or options in favor of, or claims of
any other Person, except the security interest created by this Agreement and Liens, options or claims not prohibited by the Credit Agreement and subject to any transfers made in
compliance with the Loan Documents.

SECTION 5.  COVENANTS

The Guarantor/Grantor (as applicable) covenants and agrees with the Administrative Agent, the Collateral Agent and the other Secured Parties that, subject to Section 8.15(b),
from and after the date of this Agreement until the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management
Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been
terminated:

5.1          [Reserved].
 
5.2          Pledged Securities.  To the extent that any Capital Stock included in the Collateral is or becomes a Certificated Security, the Grantor shall promptly deliver

such certificates evidencing such Pledged Securities to the Collateral Agent (or, prior to the Discharge of ABL Priority Claims and with respect to the ABL Facility First Priority
Collateral, to the ABL Collateral Agent, as gratuitous bailee) together with stock powers or indorsements thereof.

SECTION 6.  REMEDIAL PROVISIONS

6.1          [Reserved].
 
6.2          [Reserved].
 
6.3          Pledged Securities.

(a)           (a) Unless an Event of Default shall have occurred and be continuing and the Collateral Agent shall have given notice to the Grantor of the Collateral
Agent’s intent to exercise its corresponding rights pursuant to Section 6.3(b), the Grantor shall be permitted to (i) receive all cash dividends and other distributions paid in respect of the
Pledged Securities to the extent permitted in the Credit Agreement, and (ii) to exercise all voting and corporate or other organizational rights with respect to the Pledged Securities;
provided, however, that no vote shall be cast or corporate or other organizational right exercised or other action taken which would reasonably be expected to materially and adversely
affect the rights inuring to a holder of any Pledged Securities or the rights and remedies of any of the Collateral Agent or any other Secured Party under this Agreement or any other Loan
Document or the ability of the Secured Parties to exercise the same; provided, further, that the Collateral Agent shall execute and deliver to the Grantor, or cause to be executed and
delivered to the Grantor, all such proxies, powers of attorney and other instruments as the Grantor may reasonably request for the purpose of enabling the Grantor to exercise the voting
and corporate or other organizational rights it is entitled to exercise pursuant to sub-clause (ii) of this Section 6.3(a).  For the avoidance of doubt, an exercise of voting and corporate or
other organizational rights with respect to such Pledged Securities shall not be deemed to be material and adverse to any Person if such exercise is made in connection with a transaction
not prohibited by the Credit Agreement and the other Loan Documents.
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(b)           If an Event of Default shall occur and be continuing and the Collateral Agent shall give notice of its intent to exercise such rights to the Grantor (which
notice shall not be required if an Event of Default under clause (i) or (ii) of Section 8.1(f) of the Credit Agreement shall have occurred and be continuing) and subject to, in the case of
ABL Facility First Priority Collateral, the rights of the ABL Collateral Agent and the obligations of the Grantor under the ABL Facility Loan Documents and the ABL Intercreditor
Agreement, (i) the Collateral Agent shall have the right to receive any and all cash dividends, payments or other Proceeds paid in respect of the Pledged Securities and make application
thereof to the Secured Obligations in the order set forth in Section 6.6; provided that after all Events of Default have been cured or waived and the Grantor has delivered to the
Administrative Agent certificates to that effect reasonably satisfactory to the Collateral Agent, the Collateral Agent shall, promptly after all such Events of Default have been cured or
waived, repay the Grantor (without interest) all dividends, interest, principal or other distributions that the Grantor would otherwise be permitted to retain pursuant to the terms of sub-
clause (i) of Section 6.3(a) above and that remain, and (ii) the Collateral Agent shall have the right to cause any or all of the Pledged Securities to be registered in the name of the
Collateral Agent or its nominee, and the Collateral Agent or its nominee may thereafter during the continuance of such Event of Default exercise (x) all voting, corporate and other rights
pertaining to such Pledged Securities at any meeting of shareholders of the Borrower or otherwise and (y) any and all rights of conversion, exchange and subscription and any other
rights, privileges or options pertaining to such Pledged Securities as if it were the absolute owner thereof (including, without limitation, the right to exchange at its discretion any and all
of the Pledged Securities upon the merger, consolidation, reorganization, recapitalization or other fundamental change in the corporate structure of the Borrower, or upon the exercise by
the Grantor or the Collateral Agent of any right, privilege or option pertaining to such Pledged Securities, and in connection therewith, the right to deposit and deliver any and all of the
Pledged Securities with any committee, depositary, transfer agent, registrar or other designated agency upon such terms and conditions as the Collateral Agent may reasonably
determine), all without liability (except liabilities resulting from the gross negligence or willful misconduct of the Collateral Agent) except to account for property actually received by it,
but the Collateral Agent shall have no duty to the Grantor to exercise any such right, privilege or option and shall not be responsible for any failure to do so or delay in so doing unless
the Collateral Agent has given notice of its intent to exercise as set forth above; provided that after all Events of Default have been cured or waived and the Grantor has delivered to the
Administrative Agent certificates to that effect reasonably satisfactory to the Collateral Agent, all rights vested in the Collateral Agent pursuant to this paragraph shall cease, and the
Grantor shall have the voting and corporate or other organizational rights they would otherwise be entitled to exercise pursuant to the terms of sub-clause (ii) of Section 6.3(a) above and
the obligations of the Collateral Agent under the second proviso in Section 6.3(a) shall be in effect.
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(c)           The Grantor hereby authorizes and instructs the Borrower to (i) comply with any instruction received by it from the Collateral Agent (or the ABL Collateral
Agent, as the case may be) in writing without the consent of the Grantor or any other Person that (x) states that an Event of Default has occurred and is continuing and (y) is otherwise in
accordance with the terms of this Agreement, without any other or further instructions from the Grantor, and the Grantor agrees that the Borrower shall be fully protected in so
complying, and (ii) after an Event of Default has occurred and is continuing, unless otherwise expressly permitted hereby, pay any dividends or other payments with respect to the
Pledged Securities directly to the Collateral Agent, subject to, in the case of ABL Facility First Priority Collateral, the rights of the ABL Collateral Agent and the obligations of the
Grantor under the ABL Facility Loan Documents and the ABL Intercreditor Agreement.

6.4          [Reserved].
 
6.5          Proceeds to be Turned Over To Collateral Agent.  Subject to the terms of the ABL Intercreditor Agreement, if an Event of Default shall occur and be

continuing and the Loans shall have been accelerated pursuant to Section 8 of the Credit Agreement, at the request of the Collateral Agent, all Proceeds received by the Grantor
consisting of cash, checks and other near-cash items shall be held by the Grantor in trust for the Administrative Agent, the Collateral Agent and the other Secured Parties, segregated
from other funds of the Grantor, and, subject to, in the case of ABL Facility First Priority Collateral, the rights of the ABL Collateral Agent and the obligations of the Grantor under the
ABL Facility Loan Documents and the ABL Intercreditor Agreement, shall, promptly upon receipt by the Grantor, be turned over to the Collateral Agent in the exact form received by
the Grantor (duly indorsed by the Grantor to the Collateral Agent, if required).  All Proceeds received by the Collateral Agent hereunder shall be held by the Collateral Agent in a
Collateral Account maintained under its sole dominion and control.  All Proceeds while held by the Collateral Agent in a Collateral Account (or by the Grantor in trust for the
Administrative Agent, the Collateral Agent and the other Secured Parties) shall continue to be held as collateral security for all of the Secured Obligations and shall not constitute
payment thereof until applied as provided in Section 6.6.

6.6          Application of Proceeds.  Subject to the ABL Intercreditor Agreement, if an Event of Default shall have occurred and be continuing and the Loans shall have
been accelerated pursuant to Section 8 of the Credit Agreement, at any time at the Collateral Agent’s election, subject to the terms of any Intercreditor Agreement, the Collateral Agent
may apply all or any part of Proceeds constituting Collateral and any proceeds of the guarantee set forth in Section 2, in payment of the Secured Obligations, and shall make any such
application in the following order:

First, to pay incurred and unpaid reasonable, out-of-pocket fees and expenses of the Agents under the Loan Documents;

Second, to the Collateral Agent, for application by it towards payment in full of all Unfunded Advances/Participations (the amounts so applied to be distributed between or
among the Administrative Agent and any Issuing Lender pro rata in accordance with the amounts of Unfunded Advances/Participations owed to them on the date of any such
distribution);
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Third, to the Collateral Agent, for application by it towards payment of amounts then due and owing and remaining unpaid in respect of the Secured Obligations (or, in the case
of Letters of Credit, the Cash Collateralization thereof in accordance with Section 8.1 of the Credit Agreement), prorata among the Secured Parties according to the amounts of the
Secured Obligations then due and owing and remaining unpaid to each of them (or, in the case of Letters of Credit, the amounts required for such Cash Collateralization);

Fourth, any balance of such Proceeds remaining after the Secured Obligations shall have been paid in full (other than any remaining Additional Obligations, Hedge Agreement
Obligations, Cash Management Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the
Commitments shall have been terminated, to the ABL Collateral Agent, in accordance with the ABL Intercreditor Agreement; and

Fifth, any remaining balance after the application in full pursuant to clause Fourth above, shall be paid over to the Borrower or to whomsoever shall be lawfully entitled to
receive the same.

6.7          Code and Other Remedies.  If an Event of Default shall occur and be continuing, the Collateral Agent, on behalf of itself, the Administrative Agent and the
other Secured Parties, may exercise, in addition to all other rights and remedies granted to them in this Agreement and in any other instrument or agreement securing, evidencing or
relating to the Secured Obligations, all rights and remedies of a secured party under the New York UCC or any other applicable law or in equity.  Without limiting the generality of the
foregoing, to the maximum extent permitted under applicable law, the Collateral Agent, without demand of performance or other demand, presentment, protest, advertisement or notice
of any kind (except any notice required by law referred to below or notices otherwise required by the Credit Agreement) to or upon the Grantor or any other Person (all and each of
which demands, defenses, advertisements and notices are hereby waived, to the maximum extent permitted under applicable law unless otherwise provided in the Credit Agreement),
may in such circumstances forthwith collect, receive, appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith, subject to pre-existing rights and licenses,
sell, lease, assign, give option or options to purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or contract to do any of the foregoing), in one or more parcels
at public or private sale or sales, at any exchange, broker’s board or office of the Administrative Agent, the Collateral Agent or any other Secured Party or elsewhere upon such terms
and conditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or for future delivery without assumption of any credit risk.  The Administrative
Agent, the Collateral Agent or any other Secured Party shall have the right upon any such public sale or sales, and, to the extent permitted by law, upon any such private sale or sales, to
purchase the whole or any part of the Collateral so sold, free of any right or equity of redemption, stay or appraisal in the Grantor, which rights or equities are hereby waived and
released.  The Grantor further agrees, at the Collateral Agent’s request, to assemble the Collateral and make it available to the Collateral Agent at places which the Collateral Agent shall
reasonably select, whether at the Grantor’s premises or elsewhere.  The Collateral Agent shall apply the net proceeds of any action taken by it pursuant to this Section 6.7, after deducting
all reasonable costs and expenses of every kind actually incurred in connection therewith or incidental to the care or safekeeping of any of the Collateral or in any way relating to the
Collateral or the rights of the Administrative Agent, the Collateral Agent and the other Secured Parties hereunder, including, without limitation, reasonable attorneys’ fees and
disbursements, to the payment in whole or in part of the Secured Obligations, in accordance with Section 6.6, and only after such application and after the payment by the Collateral
Agent of any other amount required by any provision of law, including, without limitation, Section 9-615(a)(3) of the New York UCC, need the Collateral Agent account for the surplus,
if any, to the Grantor.  Notwithstanding the foregoing, the Collateral Agent shall give the Grantor not less than 10 days’ written notice (which the Grantor agrees is reasonable notice
within the meaning of Section 9-611 of the New York UCC or its equivalent in other jurisdictions) of the Collateral Agent’s intention to make any sale of Collateral.  Such notice, in the
case of a public sale, shall state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities exchange, shall state the board or exchange at which such
sale is to be made and the day on which the Collateral, or portion thereof, will first be offered for sale at such board or exchange.  Any remedies provided in this Section 6.7 shall be
subject to the ABL Intercreditor Agreement.
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6.8          Sale of Pledged Securities.

(a)           Subject in all respects to Section 10.14 of the Credit Agreement, the Collateral Agent is authorized, in connection with any sale of any Pledged Securities
pursuant to Section 6.7, to deliver or otherwise disclose to any prospective purchaser of the Pledged Securities: (i) any registration statement or prospectus, and all supplements and
amendments thereto; and (ii) any other information in its possession relating to such Pledged Securities to the extent reasonably necessary to be disclosed in connection with such sale of
Pledged Securities, in each case provided that the Collateral Agent uses commercially reasonable efforts to ensure that such information is kept confidential in connection with such sale
of Pledged Securities and the recipient is informed of the confidential nature of the information.

(b)           The Grantor recognizes that the Collateral Agent may be unable to effect a public sale of any or all the Pledged Securities, by reason of certain prohibitions
contained in the Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to one or more private sales thereof to a restricted group of purchasers
which 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 resale thereof.  The Grantor
acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public sale and, notwithstanding such circumstances,
agrees that any such private sale shall be deemed to have been made in a commercially reasonable manner.  The Collateral Agent shall be under no obligation to delay a sale of any of the
Pledged Securities for the period of time necessary to permit the Borrower to register such securities for public sale under the Securities Act, or under applicable state securities laws,
even if the Borrower would agree to do so.

6.9          Deficiency.  The Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are insufficient to pay its
Obligations and the reasonable fees and disbursements of any attorneys employed by the Collateral Agent to collect such deficiency.
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SECTION 7.  THE COLLATERAL AGENT

7.1          Collateral Agent’s Appointment as Attorney-in-Fact, etc.
 
(a)           The Grantor hereby irrevocably constitutes and appoints the Collateral Agent and any officer or agent thereof, with full power of substitution, as its true and

lawful attorney-in-fact with full irrevocable power and authority in the place and stead of the Grantor and in the name of the Grantor or in its own name, for the purpose of carrying out
the terms of this Agreement, in accordance with the ABL Intercreditor Agreement, to take any and all appropriate action and to execute any and all documents and instruments which
may be necessary or desirable to accomplish the purposes of this Agreement, and, without limiting the generality of the foregoing, the Grantor hereby gives the Collateral Agent the
power and right, on behalf of the Grantor, without notice to or assent by the Grantor, to do any or all of the following (provided that anything in this Section 7.1(a) to the contrary
notwithstanding, the Collateral Agent agrees that it will not exercise any rights under the power of attorney provided for in this Section 7.1(a) unless an Event of Default shall have
occurred and be continuing):

 
(i)          in the name of the Grantor or its own name, or otherwise, take possession of and indorse and collect any checks, drafts, notes, acceptances or other

instruments for the payment of moneys due under any Collateral and file any claim or take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Collateral Agent for the purpose of collecting any and all such moneys due under any Collateral whenever payable;

(ii)         pay or discharge taxes and Liens levied or placed on or threatened against the Collateral;

(iii)        execute, in connection with any sale provided for in Section 6.7 or 6.8, any indorsements, assignments or other instruments of conveyance or
transfer with respect to the Collateral; and

(iv)       (1)  direct any party liable for any payment under any of the Collateral to make payment of any and all moneys due or to become due thereunder
directly to the Collateral Agent or as the Collateral Agent shall direct;  (2) ask or demand for, collect, and receive payment of and receipt for, any and all moneys, claims and
other amounts due or to become due at any time in respect of or arising out of any Collateral;  (3) commence and prosecute any suits, actions or proceedings at law or in equity
in any court of competent jurisdiction to collect the Collateral or any portion thereof and to enforce any other right in respect of any Collateral; (4) defend any suit, action or
proceeding brought against the Grantor with respect to any Collateral; (5) settle, compromise or adjust any such suit, action or proceeding and, in connection therewith, give
such discharges or releases as the Collateral Agent may reasonably deem appropriate; and (6) subject to pre-existing rights and licenses, generally, sell, transfer, pledge and
make any agreement with respect to or otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent were the absolute owner thereof for all
purposes, and do, at the Collateral Agent’s option and the Grantor’s reasonable expense, at any time, or from time to time, all acts and things which the Collateral Agent deems
necessary to protect, preserve or realize upon the Collateral and the Administrative Agent’s, the Collateral Agent’s and the other Secured Parties’ security interests therein and to
effect the intent of this Agreement, all as fully and effectively as the Grantor might do.
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(b)           If the Grantor fails to perform or comply with any of its agreements contained herein, the Collateral Agent, at its option, but without any obligation so to do,
may give the Grantor written notice of such failure to perform or comply and if the Grantor fails to perform or comply within five (5) Business Days of receiving such notice (or if the
Collateral Agent reasonably determines that irreparable harm to the Collateral or to the security interest of the Collateral Agent hereunder could result prior to the end of such five-
Business Day period), then the Collateral Agent may perform or comply, or otherwise cause performance or compliance, with such agreement.

(c)           The Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof.  All powers, authorizations and agencies contained
in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the security interests created hereby are released.

7.2          Duty of Collateral Agent.  To the extent permitted by law, the Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation
of the Collateral in its possession, under Section 9-207 of the New York UCC or otherwise, shall be to deal with it in the same manner as the Collateral Agent deals with similar property
for its own account.  None of the Administrative Agent, the Collateral Agent, any other Secured Party or any of their respective officers, directors, employees or agents shall be liable for
failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request
of the Grantor or any other Person or to take any other action whatsoever with regard to the Collateral or any part thereof.  The powers conferred on the Administrative Agent, the
Collateral Agent and the other Secured Parties hereunder are solely to protect the Administrative Agent’s, the Collateral Agent’s and the other Secured Parties’ interests in the Collateral
and shall not impose any duty upon the Administrative Agent, the Collateral Agent or any other Secured Party to exercise any such powers.  The Administrative Agent, the Collateral
Agent and the other Secured Parties shall be accountable only for amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of their officers,
directors, employees or agents shall be responsible to the Grantor for any act or failure to act hereunder, except for their own gross negligence or willful misconduct or that of their
directors, officers, employees or agents.

7.3          Execution of Financing Statements.  Pursuant to any applicable law, the Grantor authorizes the Collateral Agent at any time and from time to time to file or
record financing statements and other filing or recording documents or instruments with respect to the Collateral without the signature of the Grantor in such form and in such offices as
the Collateral Agent reasonably determines appropriate to perfect the security interests of the Collateral Agent under this Agreement.  The Grantor agrees to provide such information as
the Collateral Agent may reasonably request necessary to enable the Collateral Agent to make any such filings promptly following any such request.
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7.4          Authority of Collateral Agent.  The Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this Agreement with respect to
any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, voting right, request, judgment or other right or remedy provided for
herein or resulting or arising out of this Agreement shall, as among the Administrative Agent, the Collateral Agent and the other Secured Parties, be governed by the Credit Agreement
and by such other agreements with respect thereto as may exist from time to time among them, but, as between the Collateral Agent and the Grantor, the Collateral Agent shall be
conclusively presumed to be acting as agent for the Administrative Agent, the Collateral Agent and the other Secured Parties with full and valid authority so to act or refrain from acting,
and the Grantor shall not be under any obligation, or entitlement, to make any inquiry respecting such authority.

SECTION 8.  MISCELLANEOUS

8.1          Amendments in Writing.  None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except in
accordance with Section 10.1 of the Credit Agreement.

8.2          Notices.  All notices, requests and demands to or upon the Collateral Agent or the Grantor hereunder shall be effected in the manner provided for in Section
10.2 of the Credit Agreement; provided that any such notice, request or demand to or upon the Guarantor shall be addressed to the Guarantor at its notice address set forth on Schedule 1
or at such other address pursuant to notice given in accordance with Section 10.2 of the Credit Agreement.

8.3          No Waiver by Course of Conduct; Cumulative Remedies.  Neither the Administrative Agent, the Collateral Agent nor any other Secured Party shall by any
act (except by a written instrument pursuant to Section 8.1), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in
any Default or Event of Default.  No failure to exercise, nor any delay in exercising, on the part of the Administrative Agent, the Collateral Agent or any other Secured Party, any right,
power or privilege hereunder shall operate as a waiver thereof.  No single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof
or the exercise of any other right, power or privilege.  A waiver by the Administrative Agent, the Collateral Agent or any other Secured Party of any right or remedy hereunder on any
one occasion shall not be construed as a bar to any right or remedy which the Administrative Agent, the Collateral Agent or such other Secured Party would otherwise have on any future
occasion.  The rights and remedies herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or remedies provided by law.

8.4          Enforcement Expenses; Indemnification.

(a)           The Guarantor agrees to pay, and to hold the Administrative Agent, the Collateral Agent and the other Secured Parties harmless from, any and all out-of-
pocket liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution,
delivery, enforcement, performance and administration of this Agreement to the extent the Borrower would be required to do so pursuant to Section 10.5 of the Credit Agreement.
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(b)           The agreements in this Section 8.4 shall survive repayment of the Secured Obligations and all other amounts payable under the Credit Agreement, the other
Loan Documents, any Specified Hedge Agreement and any agreement in respect of any Cash Management Obligations or Additional Obligations.

8.5          Successors and Assigns.  Subject to Section 8.15, this Agreement shall be binding upon the successors and permitted assigns of the Grantor and shall inure to
the benefit of the Administrative Agent, the Collateral Agent and the other Secured Parties and their successors and permitted assigns; provided that the Grantor may not assign, transfer
or delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent except as permitted under the Credit Agreement.

8.6          Set-Off.  The Grantor hereby irrevocably authorizes the Administrative Agent, the Collateral Agent and each other Secured Party at any time and from time
to time while an Event of Default shall have occurred and be continuing, to the extent permitted by applicable law, upon any amount becoming due and payable by the Grantor (whether
at the stated maturity, by acceleration or otherwise after the expiration of any applicable grace periods and whether or not the Administrative Agent, the Collateral Agent or any other
Secured Party has made any demand therefor) to set-off and appropriate and apply against such amount (or any part thereof) any and all deposits (general or special, time or demand,
provisional or final but excluding trust accounts), in any currency, and any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect, absolute or
contingent, matured or unmatured, at any time held or owing by the Administrative Agent, the Collateral Agent or such other Secured Party to or for the credit or the account of the
Grantor, provided that, if such Secured Party is a Lender, it complies with Section 10.7 of the Credit Agreement.  Each of the Administrative Agent, the Collateral Agent and each other
Secured Party shall notify the Grantor promptly of any such set-off made by it and the application made by it of the proceeds thereof, provided that the failure to give such notice shall
not affect the validity of such set-off and application.  The rights of the Administrative Agent, the Collateral Agent and each other Secured Party under this Section are in addition to
other rights and remedies (including, without limitation, other rights of set-off) which the Administrative Agent, the Collateral Agent or such other Secured Party may have.

8.7          Counterparts.  This Agreement may be executed by one or more of the parties to this Agreement on any number of separate counterparts (including by
telecopy or electronic (e.g., “pdf”) transmission), and all of said counterparts taken together shall be deemed to constitute one and the same instrument.

8.8          Severability.  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

8.9          Section Headings.  The Section headings used in this Agreement are for convenience of reference only and are not to affect the construction hereof or be
taken into consideration in the interpretation hereof.
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8.10        Integration.  This Agreement and the other Loan Documents represent the entire agreement of the Grantor, the Administrative Agent, the Collateral Agent
and the other Secured Parties with respect to the subject matter hereof and thereof.

8.11        GOVERNING LAW.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

8.12        Submission To Jurisdiction; Waivers.  Each party hereto hereby irrevocably and unconditionally:

(a)           submits for itself and its Property in any legal action or proceeding relating to this Agreement and the other Loan Documents and any Letter of Credit to
which it is a party to the exclusive general jurisdiction of the Supreme Court of the State of New York for the County of New York (the “New York Supreme Court”), and the United
States District Court for the Southern District of New York (the “Federal District Court” and, together with the New York Supreme Court, the “New York Courts”), and appellate courts
from either of them; provided that nothing in this Agreement shall be deemed or operate to preclude (i) the Collateral Agent from bringing suit or taking other legal action in any other
jurisdiction to realize on the Collateral or any other security for the Secured Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or
defense that this Section 8.12 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment or other court order in favor of the
Administrative Agent or the Collateral Agent, (ii) any party from bringing any legal action or proceeding in any jurisdiction for the recognition and enforcement of any judgment and
(iii) if all such New York Courts decline jurisdiction over any person, or decline (or in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or
proceeding, a legal action or proceeding may be brought with respect thereto in another court having jurisdiction;

(b)           consents that any such action or proceeding may be brought in the New York Courts and appellate courts from either of them, and waives any objection that
it may now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to
plead or claim the same;

(c)           agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to the Grantor at its address referred to in Section 8.2 or at such other address of which the Collateral Agent shall have been notified pursuant
thereto;

(d)           agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law; and
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(e)           waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal action or proceeding referred to in this Section
8.12 any special, exemplary, punitive or consequential damages (provided that such waiver shall not limit the indemnification obligations of the Grantor to the extent such special,
exemplary, punitive or consequential damages are included in any third party claim with respect to which the applicable Indemnitee is entitled to indemnification under Section 10.5 of
the Credit Agreement).

8.13        Acknowledgements.  The Grantor hereby acknowledges that:

(a)           it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents to which it is a party;

(b)           neither the Administrative Agent, the Collateral Agent nor any other Secured Party has any fiduciary relationship with or duty to the Grantor arising out of
or in connection with this Agreement or any of the other Loan Documents, and the relationship between the Grantor, on the one hand, and the Administrative Agent, the Collateral Agent
and the other Secured Parties, on the other hand, in connection herewith or therewith is solely that of debtor and creditor; and

(c)           no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated hereby among the
Administrative Agent, the Collateral Agent and the Lenders or among the Grantor and the Administrative Agent, the Collateral Agent and the Lenders.

8.14        [Reserved].

8.15        Releases.

(a)           Pursuant to Section 10.15 of the Credit Agreement or at such time as the Secured Obligations (other than Additional Obligations, Hedge Agreement
Obligations, Cash Management Obligations and contingent or indemnification obligations not then due) shall have been paid in full, the Commitments shall have been terminated and no
Letter of Credit (that is not cash collateralized or back-stopped to the reasonable satisfaction of the Issuing Lender or purchasing Lender, as applicable, in respect thereof) shall be
outstanding, the Collateral shall be automatically released from the Liens created hereby, and this Agreement and all obligations (other than those expressly stated to survive such
termination) of the Collateral Agent and the Grantor hereunder shall automatically terminate, all without delivery of any instrument or performance of any act by any party, and all rights
to the Collateral shall revert to the Grantor.  At the request and sole expense of the Grantor following any such termination, the Collateral Agent shall promptly deliver to the Grantor any
Collateral held by the Collateral Agent hereunder, and execute and deliver to the Grantor such documents as the Grantor shall reasonably request to evidence such termination.

(b)           Liens on Collateral created hereunder shall be released and obligations of the Guarantor hereunder shall terminate as set forth in Section 10.15 of the Credit
Agreement.
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8.16        WAIVER OF JURY TRIAL.  THE GRANTOR AND, BY ACCEPTANCE OF THE BENEFITS HEREOF, EACH OF THE ADMINISTRATIVE
AGENT, THE COLLATERAL AGENT AND EACH OTHER SECURED PARTY, HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT  OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY AND FOR ANY COUNTERCLAIM THEREIN.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Agreement to be duly executed and delivered as of the date first above written.

 REVLON, INC.  
    
 By: /s/ Michael T. Sheehan  
  Name:  Michael T. Sheehan  
  Title:    Senior Vice President, Deputy General  
  Counsel and Secretary  
 

[Signature Page to Term Loan Guarantee and Pledge Agreement]
 



 CITIBANK, N.A.,  
 as Collateral Agent  
    
 By: /s/ Matthew S. Burke  
  Name:  Matthew S. Burke  
  Title:    Vice President  
 

[Signature Page to Term Loan Guarantee and Pledge Agreement]
 



Schedule 1

NOTICE ADDRESSES

 Name of Guarantor/Grantor  Address of Chief Executive Office and
Mailing Address

 Revlon, Inc.  One New York Plaza, New York, NY 10004
 



Schedule 2

PLEDGED SECURITIES

Grantor Issuer Jurisdiction
# of Shares

Pledged Certificate No.
Revlon, Inc. Revlon Consumer Products Corporation Delaware 1,000 1
Revlon, Inc. Revlon Consumer Products Corporation Delaware 4,260 2
Revlon, Inc. Revlon Consumer Products Corporation Delaware 546

(series A) 2
 



Schedule 3

LEGAL NAME, JURISDICTIONS OF ORGANIZATION, IDENTIFICATION NUMBER AND UCC FILING JURISDICTIONS

 Name of Guarantor/Grantor  
Jurisdiction of
Organization/ Formation  

Organizational
Identification Number  UCC Filing Jurisdiction

 Revlon, Inc.  Delaware  2295698  Delaware
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ABL GUARANTEE AND COLLATERAL AGREEMENT

ABL GUARANTEE AND COLLATERAL AGREEMENT, dated as of September 7, 2016, made by each of the signatories hereto, in favor of Citibank, N.A., as collateral
agent (in such capacity, the “Collateral Agent”) for the benefit of the Secured Parties (as defined in the Asset-Based Revolving Credit Agreement, dated as of September 7, 2016 (as
amended, restated, waived, supplemented or otherwise modified from time to time, the “Credit Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation
(the “Borrower”), and certain local borrowing subsidiaries as may be from time to time party thereto, as borrowers, Revlon, Inc., a Delaware corporation (“Holdings”), the banks and
other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank, N.A., as administrative agent, collateral agent, issuing lender and swingline lender)).

W I T N E S S E T H:

WHEREAS, pursuant to the Credit Agreement, the Lenders and Issuing Lenders have severally agreed to make extensions of credit to the Borrower upon the terms and subject
to the conditions set forth therein;

WHEREAS, the Borrower is a member of an affiliated group of companies that includes each other Grantor (as defined below);

WHEREAS, the proceeds of the extensions of credit under the Credit Agreement will be used in part to enable the Borrower to make valuable transfers to one or more of the
other Grantors in connection with the operation of their respective businesses;

WHEREAS, the Borrower and the other Grantors are engaged in related businesses, and each Grantor will derive substantial direct and indirect benefit from the making of the
extensions of credit under the Credit Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Lenders and Issuing Lenders to make their respective extensions of credit to the Borrower under the Credit
Agreement that the Grantors shall have executed and delivered this Agreement to the Collateral Agent for the benefit of the Administrative Agent, the Collateral Agent and the other
Secured Parties;

NOW, THEREFORE, in consideration of the premises and to induce the Administrative Agent, the Collateral Agent, the Lenders and the Issuing Lenders to enter into the Credit
Agreement and to induce the Lenders and Issuing Lenders to make their respective extensions of credit to the Borrower thereunder, each Grantor hereby agrees with the Collateral Agent,
for the benefit of the Secured Parties, as follows:

SECTION 1.    DEFINED TERMS

1.1         Definitions.

(a)          Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement, and
the following terms are used herein as defined in the New York UCC: “Accession”, “Account”, “Account Debtor”, “As-Extracted Collateral”, “Certificated Security”, “Chattel Paper”,
“Commercial Tort Claim”, “Commodity Account”, “Document”, “Equipment”, “Farm Products”, “Fixtures”, “General Intangible”, “Goods”, “Instrument”, “Inventory”, “Letter-of-
Credit Right”, “Money”, “Payment Intangibles”, “Securities Account”, “Securities Intermediary”, “Security”, “Supporting Obligation”, and “Uncertificated Security”.

 



(b)          The following terms shall have the following meanings:

“Additional Obligations”:  the meaning assigned to the term “Specified Additional Obligations” in the Credit Agreement.

“Agreement”:  this ABL Guarantee and Collateral Agreement, as the same may be amended, waived, supplemented or otherwise modified from time to time.

“Borrower”:  as defined in the preamble hereto.

“Borrower Credit Agreement Obligations”:  the meaning assigned to the term “Obligations” in the Credit Agreement.

“Cash Management Obligations”:  the meaning assigned to the term “Specified Cash Management Obligations” in the Credit Agreement.

“Collateral”:  as defined in Section 3.1.

“Collateral Account”:  any collateral account established by the Collateral Agent as provided in Section 6.5.

“Copyright Licenses”:  with respect to any Grantor, all written license agreements, now or hereafter in effect, granting to or from Grantor any right under any
Copyright.

“Copyrights”:  (i) all copyrights arising under the laws of the United States, any other country or any political subdivision thereof, whether registered or unregistered
and whether published or unpublished, all registrations and recordings thereof, and all applications in connection therewith, whether in the United States Copyright Office or in any
foreign counterparts thereof, including, without limitation, those United States registrations, recordings, supplemental registrations and pending applications of Grantors listed in Section
II.C.(1) of the Perfection Certificate, and (ii) the right to obtain all renewals thereof.

“Deposit Account”:  as defined in the Uniform Commercial Code of any applicable jurisdiction and, in any event, including, without limitation, any demand, time,
savings, passbook or like account maintained with a depositary institution.
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“Deposit Account Control Agreement”: (a) an agreement, in form and substance reasonably satisfactory to the Collateral Agent, among any Grantor, a depository
institution holding such Grantor’s funds, the Collateral Agent and, prior to the Discharge of Term Priority Claims and with respect to Term Facility First Priority Collateral, the Term
Collateral Agent, as gratuitous agent, which provides the Collateral Agent and, prior to the Discharge of Term Priority Claims and with respect to Term Facility First Priority Collateral,
the Term Collateral Agent, as gratuitous agent, with “control” (as such term is used in Article 9 of the UCC) over the applicable Deposit Account(s) described therein or (b) any other
agreements, waivers, notices or arrangements which, in the reasonable discretion of the Collateral Agent, are sufficient to maintain a perfected security interest in such Deposit
Account(s) under applicable law.

“Discharge of Term Priority Claims”:  as defined in the ABL Intercreditor Agreement.

“Excluded Accounts”: (a) any Deposit Account used solely for: (i) funding payroll or segregating payroll taxes or funding other employee wage or benefit payments in
the ordinary course of business, (ii) segregating 401(k) contributions or contributions to an employee stock purchase plan and other health and benefit plan, in each case for payment in
accordance with any applicable laws or (iii) any zero-balance disbursement accounts, (b) any Deposit Account or Securities Account the funds in which consist solely of funds held by
the Borrower or any Subsidiary on behalf of or in trust for the benefit of any third party that is not an Affiliate of the Borrower, any Subsidiary or any Permitted Investor and (c) any
Deposit Account the funds in which consist solely of cash earnest money deposits or funds deposited under escrow or similar arrangements in connection with any letter of intent or
purchase agreement for a Permitted Acquisition or any other transaction permitted under the Credit Agreement.

“Grantors”:  the collective reference to each signatory hereto (other than the Collateral Agent) together with any other entity that may become a party hereto as
provided in Section 8.14.

“Guarantor Obligations”:  with respect to any Guarantor, all obligations and liabilities of such Guarantor which may arise under or in connection with this Agreement
(including, without limitation, Section 2) or any other Loan Document to which such Guarantor is a party, in each case whether on account of guarantee obligations, reimbursement
obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all reasonable fees and disbursements of counsel to the Administrative Agent, to the Collateral
Agent or to the other Secured Parties that are required to be paid by such Guarantor pursuant to the terms of this Agreement or any other Loan Document).

“Guarantors”: the collective reference to the Borrower (solely for purposes of any Cash Management Obligations, Hedge Agreement Obligations and Additional
Obligations entered into by any Subsidiary Guarantor) and the Subsidiary Guarantors that may become a party hereto as provided herein.

“Hedge Agreement Obligations”:  the collective reference to all obligations and liabilities of the Borrower and any other Loan Party (including, without limitation,
interest accruing at the then applicable rate provided in any Specified Hedge Agreement after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Borrower or the applicable Loan Party, whether or not a claim for post-filing or post-petition interest is allowed or allowable in such
proceeding) to any counterparty under a Specified Hedge Agreement (each, a “Hedge Provider”), whether direct or indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, in each case, which may arise under, out of, or in connection with, any Specified Hedge Agreement or any other document made, delivered or given in
connection therewith, in each case whether on account of principal, interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all
reasonable fees and disbursements of counsel to the relevant Hedge Provider that are required to be paid by the Borrower or the applicable Loan Party, as the case may be, pursuant to the
terms of any Specified Hedge Agreement).
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“Hedge Provider”: as defined in the definition of “Hedge Agreement Obligations”.

“Intellectual Property”:  the collective reference to all rights, priorities and privileges relating to intellectual property, whether arising under United States,
multinational or foreign laws or otherwise, including, without limitation, Copyrights, Patents, Trademarks, trade names, domain names, know-how and processes, all rights to sue at law
or in equity for any infringement, dilution, misappropriation or other violation thereof, including the right to receive all Proceeds and damages therefrom.

“Investment Property”:  the collective reference to (i) all “investment property” as such term is defined in Section 9-102(a)(49) of the New York UCC (other than any
Excluded Collateral) and (ii) whether or not constituting “investment property” as so defined, all Pledged Securities.

“Issuers”:  the collective reference to each issuer of a Pledged Security.

“Material Intellectual Property”:  any Intellectual Property included in the Collateral that is owned by or exclusively licensed to any Grantor and is  material to the
business of the Borrower and its Subsidiaries, taken as a whole.

“New York UCC”:  the Uniform Commercial Code from time to time in effect in the State of New York; provided that in the event that by reason of mandatory
provisions of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is governed by the Uniform Commercial Code of any other jurisdiction, such term
shall mean the Uniform Commercial Code of such other jurisdiction solely for purposes of the provisions hereof relating to such perfection, priority or remedies.

“Patent License”:  with respect to any Grantor, all written license agreements, now or hereafter in effect,  providing for the grant by or to such Grantor of any right in or
to any Patent.

“Patents”:  (i) all letters patent of the United States, any other country or any political subdivision thereof, and all applications for the issuance thereof, including,
without limitation, those United States patents and patent applications of Grantors referred to in Section II.C.(2) of the Perfection Certificate, (ii) all continuations, divisions,
continuations-in-part or renewals thereof, and (iii) all rights to obtain any reissues or extensions of the foregoing.

“Perfection Certificate”: the Perfection Certificate with respect to the Loan Parties in a form substantially similar to that delivered on the Closing Date.
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“Pledged Notes”:  all promissory notes listed on Schedule 2 and all other promissory notes issued to or held by any Grantor in excess of $10,000,000 in the aggregate
for all such notes (other than promissory notes issued in connection with extensions of trade credit by any Grantor in the ordinary course of business) other than Excluded Collateral.

“Pledged Securities”:  the collective reference to the Pledged Notes and the Pledged Stock.

“Pledged Stock”:  the collective reference to (i) the shares of Capital Stock listed on Schedule 2 and (ii) any other shares, stock certificates, options, interests or rights
of any nature whatsoever in respect of the Capital Stock of any Person that may be issued or granted to, or held by, any Grantor while this Agreement is in effect other than Excluded
Collateral.

“Proceeds”:  all “proceeds” as such term is defined in Section 9-102(a)(64) of the New York UCC and, in any event, shall include, without limitation, all dividends or
other income from the Investment Property, collections thereon or distributions or payments with respect thereto.

“Receivable”:  any right to payment for goods or other property sold, leased, licensed or otherwise disposed of or for services rendered, whether or not such right is
evidenced by an Instrument or Chattel Paper or classified as a Payment Intangible and whether or not it has been earned by performance (including, without limitation, any Account). 
References herein to Receivables shall include any Supporting Obligations or collateral securing such Receivable.

“Secured Obligations”:  (i) the Borrower Credit Agreement Obligations (ii) the Hedge Agreement Obligations, (iii) the Cash Management Obligations, (iv) the
Additional Obligations and (v) the Guarantor Obligations, but, as to clauses (ii), (iii) and (iv) hereof, only to the extent that, and only so long as, the Borrower Credit Agreement
Obligations are secured and guaranteed pursuant hereto; provided that Secured Obligations shall exclude any Excluded Swap Obligations.

“Securities Account Control Agreement”: (a) an agreement, in form and substance reasonably satisfactory to the Collateral Agent, among any Grantor, a securities
intermediary holding such Grantor’s funds, the Collateral Agent and, prior to the Discharge of Term Priority Claims and with respect to Term Facility First Priority Collateral, the Term
Collateral Agent, as gratuitous agent,  which provides the Collateral Agent and, prior to the Discharge of Term Priority Claims and with respect to Term Facility First Priority Collateral,
the Term Collateral Agent, as gratuitous agent, with “control” (as such term is used in Article 9 of the UCC) over the applicable Securities Account(s) described therein or (b) any other
agreements, waivers, notices or arrangements which, in the reasonable discretion of the Collateral Agent, are sufficient to maintain a perfected security interest in such Securities
Account(s) under applicable law.

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

“Term Collateral Agent”:  the meaning assigned to the term “Designated Term Loan Agent” in the ABL Intercreditor Agreement.
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“Term Facility First Priority Collateral”:  as defined in the ABL Intercreditor Agreement.

“Trademark License”:  with respect to any Grantor, all written license agreements, now or hereafter in effect, providing for the grant by or to such Grantor of any right
to use any Trademark.

“Trademarks”:  (i) all trademarks, trade names, corporate names, company names, business names, domain names, fictitious business names, trade dress, service marks,
logos and other source or business identifiers, designs and general intangibles of like nature, all goodwill associated therewith or symbolized thereby and all common-law rights related
thereto, all registrations and recordings thereof, and all applications in connection therewith, whether in the United States Patent and Trademark Office or in any similar office or agency
of the United States or any State thereof, or any other country or any political subdivision thereof, including, without limitation, any of the foregoing of Grantors referred to in Section
II.C.(3) of the Perfection Certificate to the extent filed in the United States and (ii) the right to obtain all renewals thereof.

“Unfunded Advances/Participations”: (a) with respect to the Administrative Agent, the aggregate amount, if any (A) (i) made available to the Borrower on the
assumption that each Lender has made its portion of the applicable Loans available to the Administrative Agent as contemplated by Section 2.5 of the Credit Agreement and (ii) with
respect to which a corresponding amount shall not in fact have been made available to the Administrative Agent by any such Lender and which such amount shall not have been returned
to the Administrative Agent by the Borrower and (B) of any participations in respect of Protective Advances that shall not have been funded by any Lender in accordance with the
penultimate sentence of Section 2.33(a) of the Credit Agreement and (b) with respect to any Issuing Lender, the aggregate amount, if any, of any participations in respect of
Reimbursement Obligations that shall not have been funded by any L/C Participant in accordance with Section 3.4 of the Credit Agreement.

1.2         Other Definitional Provisions.
 
(a)          The words “hereof,” “herein”, “hereto” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole

and not to any particular provision of this Agreement, and Section and Schedule references are to this Agreement unless otherwise specified.

(b)          The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.

(c)          Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to a Grantor, shall refer to such Grantor’s Collateral or
the relevant part thereof.
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SECTION 2.   GUARANTEE

2.1         Guarantee.

(a)          Each of the Guarantors hereby, jointly and severally, unconditionally and irrevocably, guarantees, as a primary obligor and not merely as a surety, to the
Collateral Agent for the benefit of the Administrative Agent, the Collateral Agent, and the other Secured Parties, the prompt and complete payment when due and performance by the
Borrower and each other Guarantor (whether at the stated maturity, by acceleration or otherwise) of the Secured Obligations.

(b)          Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of each Guarantor hereunder and under the other
Loan Documents shall in no event exceed the amount which can be guaranteed by such Guarantor under applicable federal and state laws relating to the insolvency of debtors (after
giving effect to the right of contribution established in Section 2.2).

(c)          Each Guarantor agrees that the Secured Obligations may at any time and from time to time exceed the amount of the liability of such Guarantor hereunder
without impairing the guarantee contained in this Section 2 or affecting the rights and remedies of the Administrative Agent, the Collateral Agent or any other Secured Party hereunder.

(d)          The guarantee contained in this Section 2 shall remain in full force and effect until all the Secured Obligations and the obligations of each Guarantor under
the guarantee contained in this Section 2 shall have been satisfied by payment in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been terminated,
notwithstanding that from time to time during the term of the Credit Agreement, the Borrower may be free from any Borrower Credit Agreement Obligations; provided, that any
Guarantor shall be released from its guarantee contained in this Section 2 as provided in Section 8.15.

(e)          No payment (other than payment in full (other than with respect to Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due)) made by the Borrower, any of the Guarantors, any other guarantor or any other Person or received or collected by the
Administrative Agent, the Collateral Agent or any other Secured Party from the Borrower, any of the Guarantors, any other guarantor or any other Person by virtue of any action or
proceeding or any set-off or appropriation or application at any time or from time to time in reduction of or in payment of the Secured Obligations shall be deemed to modify, reduce,
release or otherwise affect the liability of any Guarantor hereunder which shall, notwithstanding any such payment, remain liable for the Secured Obligations up to the maximum liability
of such Guarantor hereunder until the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been terminated;
provided, that any Guarantor shall be released from its guarantee contained in this Section 2 as provided in Section 8.15.
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2.2         Right of Contribution.  Each Guarantor hereby agrees that to the extent that a Guarantor shall have paid more than its proportionate share of any payment
made hereunder, such Guarantor shall be entitled to seek and receive contribution from and against any other Guarantor hereunder which has not paid its proportionate share of such
payment.  Each Guarantor’s right of contribution shall be subject to the terms and conditions of Section 2.3.  The provisions of this Section 2.2 shall in no respect limit the obligations
and liabilities of any Guarantor to the Administrative Agent, the Collateral Agent and the other Secured Parties, and each Guarantor shall remain liable to the Administrative Agent, the
Collateral Agent and the other Secured Parties for the full amount guaranteed by such Guarantor hereunder.

2.3         No Subrogation.  Notwithstanding any payment made by any Guarantor hereunder or any set-off or application of funds of any Guarantor by the
Administrative Agent, the Collateral Agent or any other Secured Party, no Guarantor shall be entitled to be subrogated to any of the rights of the Administrative Agent, the Collateral
Agent or any other Secured Party against the Borrower or any other Guarantor or any collateral security or guarantee or right of offset held by the Administrative Agent, the Collateral
Agent or any other Secured Party for the payment of the Secured Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or reimbursement from the Borrower
or any other Guarantor in respect of payments made by such Guarantor hereunder, until all amounts owing to the Administrative Agent, the Collateral Agent and the other Secured
Parties by the Borrower and the other Guarantors on account of the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations,
Cash Management Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the
Commitments shall have been terminated.  If any amount shall be paid to any Guarantor on account of such subrogation, contribution or reimbursement rights at any time when all of
such Secured Obligations shall not have been paid in full, such amount shall be held by such Guarantor in trust for the Administrative Agent, the Collateral Agent and the other Secured
Parties, segregated from other funds of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Collateral Agent in the exact form received by such
Guarantor (duly indorsed by such Guarantor to the Collateral Agent, if required), to be applied against the Secured Obligations, whether matured or unmatured, in accordance with the
terms of the Loan Documents.
 

2.4         Amendments, etc. with respect to the Secured Obligations.  To the maximum extent permitted by applicable law, each Guarantor shall remain obligated
hereunder notwithstanding that, without any reservation of rights against any Guarantor and without notice to or further assent by any Guarantor, any demand for payment of any of the
Secured Obligations made by the Administrative Agent, the Collateral Agent or any other Secured Party may be rescinded by the Administrative Agent, the Collateral Agent or such
other Secured Party and any of the Secured Obligations continued, and the Secured Obligations, or the liability of any other Person upon or for any part thereof, or any collateral security
or guarantee therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived,
surrendered or released by the Administrative Agent, the Collateral Agent or any other Secured Party, and the Credit Agreement and the other Loan Documents, any Specified Hedge
Agreement or any agreement in respect of any Cash Management Obligations or Additional Obligations, and in each case any other documents executed and delivered in connection
therewith, may be amended, modified, supplemented or terminated, in whole or in part, as the Administrative Agent (or the Required Lenders, or all Lenders, or all Lenders directly and
adversely affected thereby, as the case may be) or the Secured Party that is the counterparty to the relevant Specified Hedge Agreement or agreement in respect of the relevant Cash
Management Obligations or Additional Obligations, as applicable, may deem advisable from time to time, and any collateral security, guarantee or right of set-off at any time held by the
Administrative Agent, the Collateral Agent or any other Secured Party for the payment of the Secured Obligations may be sold, exchanged, waived, surrendered or released.  Neither the
Administrative Agent, the Collateral Agent nor any other Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the
Secured Obligations or for the guarantee contained in this Section 2 or any property subject thereto.
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2.5         Guarantee Absolute and Unconditional.  Each Guarantor waives, to the maximum extent permitted by applicable law, any and all notice of the creation,
renewal, extension or accrual of any of the Secured Obligations and notice of or proof of reliance by the Administrative Agent, the Collateral Agent or any other Secured Party upon the
guarantee contained in this Section 2 or acceptance of the guarantee contained in this Section 2; the Secured Obligations, and any of them, shall conclusively be deemed to have been
created, contracted or incurred, or renewed, extended, amended or waived, in reliance upon the guarantee contained in this Section 2; and all dealings between the Borrower and any of
the Guarantors, on the one hand, with respect to the Loan Documents and the Administrative Agent, the Collateral Agent and the other Secured Parties, on the other hand, likewise shall
be conclusively presumed to have been had or consummated in reliance upon the guarantee contained in this Section 2.  Each Guarantor waives, to the maximum extent permitted by
applicable law, diligence, presentment, protest, demand for payment and notice of default or nonpayment to or upon the Borrower or any of the Guarantors with respect to the Secured
Obligations.  Each Guarantor understands and agrees, to the maximum extent permitted by applicable law, that the guarantee of such Guarantor contained in this Section 2 shall be
construed as a continuing, absolute and unconditional guarantee of payment and not of collectability without regard to (a) the validity or enforceability of the Credit Agreement, any
other Loan Document, any Specified Hedge Agreement or any agreement in respect of any Cash Management Obligations or Additional Obligations, any of the Secured Obligations or
any other collateral security therefor or guarantee or right of offset with respect thereto at any time or from time to time held by the Administrative Agent, the Collateral Agent or any
other Secured Party, (b) any defense, set-off or counterclaim (other than a defense of payment or performance) which may at any time be available to or be asserted by the Borrower or
any other Person against the Administrative Agent, the Collateral Agent or any other Secured Party, or (c) any other circumstance whatsoever (other than a defense of payment or
performance) (with or without notice to or knowledge of the Borrower or any Guarantor) which constitutes, or might be construed to constitute, an equitable or legal discharge of the
Borrower from the Borrower Credit Agreement Obligations, or of such Guarantor under the guarantee of such Guarantor contained in this Section 2, in bankruptcy or in any other
instance.  When making any demand hereunder or otherwise pursuing its rights and remedies hereunder against any Guarantor, the Administrative Agent, the Collateral Agent or any
other Secured Party may, but shall be under no obligation to, make a similar demand on or otherwise pursue such rights and remedies as it may have against the Borrower, any other
Guarantor or any other Person or against any collateral security or guarantee for the Secured Obligations or any right of offset with respect thereto, and any failure by the Administrative
Agent, the Collateral Agent or any other Secured Party to make any such demand, to pursue such other rights or remedies or to collect any payments from the Borrower, any other
Guarantor or any other Person or to realize upon any such collateral security or guarantee or to exercise any such right of offset, or any release of the Borrower, any other Guarantor or
any other Person or any such collateral security, guarantee or right of offset, shall not relieve any Guarantor of any obligation or liability hereunder, and shall not impair or affect the
rights and remedies, whether express, implied or available as a matter of law, of the Administrative Agent, the Collateral Agent or any other Secured Party against any Guarantor.  For
the purposes hereof “demand” shall include the commencement and continuance of any legal proceedings.
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2.6         Reinstatement. The guarantee contained in this Section 2 shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any
part thereof, of any of the Secured Obligations is rescinded or must otherwise be restored or returned by the Administrative Agent, the Collateral Agent or any other Secured Party upon
the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or any Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator
of, or trustee or similar officer for, the Borrower or any Guarantor or any substantial part of its property, or otherwise, all as though such payments had not been made.

2.7         Payments.  Each Guarantor hereby guarantees that payments hereunder will be paid to:

(a)          to the extent such payments are in respect of Borrower Credit Agreement Obligations, the Administrative Agent at the Funding Office; or

(b)          to the extent such payments are in respect of any other Secured Obligations, the relevant Person at the appropriate location as determined in accordance with
the terms of the relevant Specified Hedge Agreement or the agreement in respect of the relevant Cash Management Obligations or Additional Obligations, as applicable,

in each case without set-off or counterclaim.

SECTION 3.    GRANT OF SECURITY INTEREST

3.1         Grant of Security Interests.  Each Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in all of such
Grantor’s right, title and interest in and to the following property now owned or at 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, in each case except to the extent released in accordance with Section 8.15 and subject to the proviso to this Section 3.1, the
“Collateral”), as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by acceleration or otherwise), of the Secured Obligations:

(a)          all Accounts, including all Receivables;

(b)          all Cash Equivalents and Deposit Accounts;

(c)          all Chattel Paper;
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(d)          all Commercial Tort Claims described on Schedule 5 (as such schedule may be supplemented from time to time pursuant to Section 6.2(b) of the Credit
Agreement);

(e)          all Documents;

(f)           all Equipment;

(g)          all Fixtures;

(h)          all General Intangibles, including contract rights;

(i)           all Instruments, except to the extent constituting Pledged Notes (or which would constitute Pledged Notes but for the de minimis threshold contained in the
definition thereof);

(j)           all Intellectual Property (including all Copyright Licenses, Patent Licenses and Trademark Licenses);

(k)          all Inventory;

(l)           all Investment Property;

(m)         all Letter-of-Credit Rights;

(n)          all Money;
 

(o)          all Pledged Securities;

(p)          all other Goods;

(q)          all books, records, ledger cards, files, correspondence, customer lists, blueprints, technical specifications, manuals, computer software, computer printouts,
tapes, disks and other electronic storage media and related data processing software and similar items that at any time evidence or contain information pertaining to any of the Collateral
or are otherwise necessary or helpful in the collection thereof or realization thereupon; and

(r)           to the extent not otherwise included, all Proceeds, products, accessions, rents and profits of any of the Collateral and products of any and all of the foregoing
and all collateral security and guarantees given by any Person with respect to any of the foregoing;

provided, however, that notwithstanding any of the other provisions set forth in this Section 3.1, the security interest granted hereunder shall not cover, and the term “Collateral” shall not
include, (i) Excluded Accounts or (ii) any Excluded Collateral.

3.2         Conflicts.

(a)          In the event of any conflict between the terms of the Credit Agreement and this Agreement, the terms of the Credit Agreement shall govern and control. In
the event of any such conflict, each Grantor may act (or omit to act) in accordance with the Credit Agreement, as applicable, and shall not be in breach, violation or default of its
obligations hereunder by reason of doing so.
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(b)          In the event of any conflict between the terms of any Intercreditor Agreement and this Agreement, the terms of such Intercreditor Agreement, as applicable,
shall govern and control as among the Collateral Agent, on the one hand, and any other secured creditor (or agent therefor) party thereto, on the other hand.  In the event of any such
conflict, each Grantor may act (or omit to act) in accordance with such Intercreditor Agreement, as applicable, and shall not be in breach, violation or default of its obligations hereunder
by reason of doing so.

SECTION 4.      REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent, the Collateral Agent and the Secured Parties to enter into the Credit Agreement, and to induce the Lenders and Issuing Lenders to make
their respective extensions of credit to the Borrower under the Credit Agreement, each Guarantor and each Grantor hereby represents and warrants with respect to itself to each of the
Administrative Agent, the Collateral Agent and each other Secured Party that:

4.1         Representations in Credit Agreement.  In the case of each Guarantor, the representations and warranties set forth in Sections 4.3, 4.4, 4.5, 4.6, 4.8, 4.9, 4.10,
4.12, 4.13, 4.15, 4.16, 4.17, 4.19, 4.21, 4.23 and 4.24 of the Credit Agreement to the extent they refer to such Guarantor or to the Loan Documents to which such Guarantor is a party or
to the use of the proceeds of any Loans by any Guarantor, each of which is hereby incorporated herein by reference, are true and correct in all material respects, and each of the
Administrative Agent, the Collateral Agent and each other Secured Party shall be entitled to rely on each of them as if they were fully set forth herein; provided, that each reference in
each such representation and warranty to the Borrower’s knowledge shall, for the purposes of this Section 4.1, be deemed to be a reference to such Guarantor’s knowledge.

4.2         Title; No Other Liens.  Except as set forth in Schedule 4.8A to the Credit Agreement and except as would not reasonably be expected to have a Material
Adverse Effect, such Grantor owns or has rights in each item of the Collateral; and such Collateral is free and clear of any and all Liens except as permitted by the Loan Documents.
Except as permitted by the Loan Documents, no financing statement or other public notice with respect to all or any part of the Collateral is on file or of record in any public office
except financing statements or other public notices that have been filed without the consent of the Grantor.

4.3         [Reserved].
 
4.4         Names; Jurisdiction of Organization.
 
(a)          On the date hereof, such Grantor’s full and correct legal name, jurisdiction of organization, identification number from the jurisdiction of organization (if

any) and the jurisdiction in which financing statements in appropriate form are to be filed are specified on Schedule 3.
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(b)          When financing statements in appropriate form are filed in the jurisdictions specified on Schedule 3 (or, in the case of Collateral not in existence on the
Closing Date, such other offices as may be appropriate) the Collateral Agent shall have a fully perfected first priority Lien (or, with respect to the Term Facility First Priority Collateral, a
fully perfected second priority Lien) on, and security interest in, all right, title and interest of such Grantor in such Collateral (including any proceeds of any item of Collateral) (to the
extent a security interest in such Collateral can be perfected through the filing of such financing statements in the jurisdictions specified on Schedule 3 (or, in the case of Collateral not in
existence on the Closing Date, such other offices as may be appropriate)).

4.5         Pledged Securities.

(a)          On the date hereof, the shares of Pledged Stock pledged by such Grantor hereunder:

(i)           with respect to any such shares of Pledged Stock issued by the Borrower and any other Restricted Subsidiary, have been duly authorized, validly issued and
are fully paid and non-assessable, to the extent such concepts are applicable; and

(ii)          constitute (A) in the case of any such shares of a Domestic Subsidiary (other than a Foreign Subsidiary Holding Company), all the issued and outstanding
shares of all classes of the Capital Stock of each such Issuer directly owned by such Grantor and (B) in the case of any such Pledged Stock constituting Capital Stock of any
class of any first-tier Foreign Subsidiary or Foreign Subsidiary Holding Company, 65% of the outstanding voting Capital Stock of such class and all the non-voting Capital
Stock of such class of each relevant Issuer owned directly by such Grantor.

(b)         Such Grantor is the record and beneficial owner of the Pledged Securities pledged by it hereunder, free of any and all Liens or options in favor of, or claims of
any other Person, except the security interest created by this Agreement and Liens, options or claims not prohibited by the Credit Agreement and subject to any transfers made in
compliance with the Loan Documents.

4.6         Intellectual Property.
 
(a)          Section II.C. of the Perfection Certificate lists all United States Copyright registrations, Trademark applications and registrations, issued Patents and pending

Patent applications of such Grantor on the date hereof.

(b)          On the date hereof, to the knowledge of such Grantor, all Material Intellectual Property of such Grantor, is subsisting, valid, unexpired (in the case of any
registered Material Intellectual Property) and enforceable, and has not been abandoned.

(c)          On the date hereof, no outstanding holding, decision or judgment has been rendered by any Governmental Authority that would limit, cancel or impair the
validity of, or such Grantor’s rights in, any Material Intellectual Property.
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(d)          Except as any such infringement, misappropriation, dilution or violation that could not be reasonably be expected to adversely affect the net revenues of the
Borrower and its Subsidiaries, taken as a whole, by $10,000,000 or more in the aggregate, no action or proceeding is pending, or, to the knowledge of such Grantor, threatened, alleging
that such Grantor, or the use of the Material Intellectual Property in the business of such Grantor, infringes, misappropriates, dilutes, or otherwise violates the Intellectual Property of any
other Person. To the knowledge of such Grantor, no Person is engaging in any activity that infringes, misappropriates, dilutes or violates any Intellectual Property owned by or
exclusively licensed to such Grantor, except as would not reasonably be expected to have a Material Adverse Effect.

4.7         Commercial Tort Claims.  Schedule 5 sets forth a true and complete list, with respect to such Grantor, of each Commercial Tort Claim in respect of which a
complaint or a counterclaim has been filed by such Grantor as of the date hereof, seeking damages in an amount reasonably estimated to exceed $10,000,000, including a summary
description of such claim.

SECTION 5.   COVENANTS

Each Guarantor and each Grantor covenants and agrees with the Administrative Agent, the Collateral Agent and the other Secured Parties that, subject to Section 8.15(b), from
and after the date of this Agreement until the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management
Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been
terminated:

5.1         Covenants in Credit Agreement.  In the case of each Guarantor, to the extent applicable, such Guarantor shall take, or shall refrain from taking, as the case
may be, each action that is necessary to be taken or not taken, as the case may be, so that no Default or Event of Default is caused by the failure to take such action or to refrain from
taking such action by such Guarantor or any of its Restricted Subsidiaries.

5.2         Investment Property.
 
(a)          In the case of each Grantor which is an Issuer, such Issuer agrees that (i) it will be bound by the terms of this Agreement relating to the Pledged Securities

issued by it and will comply with such terms insofar as such terms are applicable to it and (ii) the terms of Sections 6.3(c) and 6.8 shall apply to it, mutatis mutandis, with respect to all
actions that may be required of it pursuant to Section 6.3(c) or 6.8 with respect to the Pledged Securities issued by it.

(b)          To the extent that any Capital Stock included in the Collateral is or becomes a Certificated Security, the applicable Grantor shall promptly deliver such
certificates evidencing such Pledged Securities to the Collateral Agent (or, prior to the Discharge of Term Priority Claims and with respect to the Term Facility First Priority Collateral, to
the Term Collateral Agent, as gratuitous bailee) together with stock powers or indorsements thereof.
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5.3         Deposit Accounts.  For each Deposit Account (other than Excluded Accounts) that any Grantor at any time opens or maintains that would cause the aggregate
balance of all Deposit Accounts (other than Excluded Accounts) of the Grantors that are not subject to a Deposit Account Control Agreement in favor of the Collateral Agent to exceed
$10,000,000, such Grantor shall promptly notify the Collateral Agent of such Deposit Account and, promptly following the Collateral Agent’s request, use its commercially reasonable
efforts to cause the depositary bank to enter into a Deposit Account Control Agreement.  The provisions of this paragraph shall not apply to any Deposit Account for which any Grantor,
the depositary bank and the Collateral Agent or, prior to the Discharge of Term Priority Claims and with respect to Term Facility First Priority Collateral, to the Term Collateral Agent, as
gratuitous agent, have entered into a cash collateral agreement specially negotiated among such Grantor, the depositary bank and the Collateral Agent (or the Term Collateral Agent, as
the case may be) for the specific purpose set forth therein.

5.4         Perfection Exclusions.  Notwithstanding anything to the contrary contained herein, no Grantor shall be required to take any actions in order to perfect the
security interest in the Collateral granted to the Collateral Agent for the benefit of itself, the Administrative Agent and the other Secured Parties (i) with respect to notices required to be
sent to account debtors or other contractual third-parties prior to the occurrence and absent the continuance of an Event of Default, (ii) under the laws of any jurisdiction outside the
United States, (iii) with respect to any assets specifically requiring perfection through control (including cash, cash equivalents, deposit accounts, securities accounts or other bank
accounts, but excluding Pledged Securities), other than any actions required pursuant to Section 5.3 or 6.5 or (iv) with respect to Letter-of-Credit Rights and Commercial Tort Claims
(except to the extent perfected automatically or through the filing of Uniform Commercial Code financing statements).

5.5         Intellectual Property.

(a)          For each Trademark that is Material Intellectual Property, such Grantor shall (i) subject to Section 5.5(k), continue to use such Trademark in order to
maintain such Trademark in full force and effect with respect to each class of goods for which such Trademark is currently used (unless, in such Grantor’s reasonable good faith
judgment, there is a reasonable and valid business reason for discontinuing use of such Trademark with respect to any such class of goods), free from any claim of abandonment for non-
use,  (ii) use such Trademark with the appropriate notice of registration and all other notices and legends, in each case, as required by applicable Requirements of Law, except as would
not reasonably be expected to  have a material adverse effect on the value of such Trademark and any Proceeds therefrom, (iii) not adopt or use any mark that is confusingly similar or a
colorable imitation of such Trademark unless the Collateral Agent shall obtain perfected security interests in such mark pursuant to this Agreement and (iv) not (and not permit any
licensee or sublicensee thereof to) knowingly do any other act or knowingly omit to do any act whereby such Trademark (or any goodwill associated therewith) may become destroyed,
invalidated, impaired or harmed in any way.

(b)          Such Grantor shall not knowingly do any act, or omit to do any act, whereby any Patent that is Material Intellectual Property may become forfeited,
abandoned or dedicated to the public.
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(c)          Such Grantor shall not knowingly do any act or omit to do any act whereby any portion of the Copyrights that is Material Intellectual Property may fall into
the public domain.

(d)          Such Grantor shall not knowingly do any act, or omit to do any act, which would substantially increase the risk of any trade secret that is Material
Intellectual Property becoming publicly available or otherwise unprotectable; provided, however, that execution and delivery of any agreement related to such trade secret subject to
customary and reasonable confidentiality provisions shall not constitute a breach of this subsection (d).

(e)          Such Grantor shall not infringe, misappropriate, dilute or otherwise violate any Intellectual Property right of any other Person, except as would not
reasonably be expected to have a Material Adverse Effect.

(f)          Such Grantor shall notify the Collateral Agent as promptly as reasonably practicable if it knows, after due inquiry, that (i) any application or registration
relating to any Material Intellectual Property is likely to become forfeited, abandoned or dedicated to the public, or of any materially adverse determination or development related to
such application or registration (including the institution of, or any such determination or development in, any proceeding in the United States Patent and Trademark Office or the United
States Copyright Office or any court or tribunal in any country, but excluding any ordinary course office actions) regarding such Grantor’s ownership of, right to use, interest in, or the
validity of, any Material Intellectual Property owned by such Grantor or such Grantor’s right to register the same or to own and maintain the same or (ii) any action or proceeding, to the
extent such action is not dismissed within thirty (30) days, that seeks to limit or cancel, or challenge the validity of, any Material Intellectual Property owned by such Grantor or such
Grantor’s ownership interest therein is pending or, to the knowledge of such Grantor, threatened.

(g)          Such Grantor shall take all commercially reasonable steps, including in any proceeding before the United States Patent and Trademark Office, the United
States Copyright Office or any similar office or agency, to maintain and pursue each application (and to obtain the relevant registration) and to maintain each registration of any
Copyright, Trademark, Patent or Internet domain name that is Material Intellectual Property, including filing of applications for renewal, affidavits of use and affidavits of
incontestability, and to the extent as may be appropriate in its reasonable judgment under the circumstances, filing opposition and interference and cancellation proceedings.

(h)          In the event that any Material Intellectual Property is or has been infringed upon or misappropriated or diluted by a third party, which event could reasonably
be expected to adversely affect the net revenues of the Borrower and its Subsidiaries, taken as a whole, by more than $10,000,000 in the aggregate, such Grantor shall notify the
Collateral Agent as promptly as reasonably practicable after such Grantor has knowledge thereof.  Such Grantor shall take appropriate action in its reasonable judgment in response to
such infringement, misappropriation or dilution, including bringing suit for infringement, misappropriation or dilution and to recover all damages for such infringement,
misappropriation or dilution, and shall take such other actions as may be appropriate in its reasonable judgment under the circumstances to protect such Material Intellectual Property.
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(i)           In accordance with Section 5.1(h) of the Credit Agreement, on the date hereof such Grantor shall execute and deliver to the Collateral Agent for filing in (i)
the United States Copyright Office a short-form copyright security agreement in the form attached hereto as Annex II (Form of Copyright Security Agreement) covering the United
States Copyrights included in the Collateral, (ii) in the United States Patent and Trademark Office a short-form patent security agreement in the form attached hereto as Annex III (Form
of Patent Security Agreement) covering the United States Patents included in the Collateral, and (iii) the United States Patent and Trademark Office a short-form trademark security
agreement in form attached hereto as Annex IV (Form of Trademark Security Agreement) covering the United States Trademarks included in the Collateral.  In accordance with and at
the times specified in Section 5.5(j) below, such Grantor shall execute and deliver, as applicable, such short form security agreements with respect to After-Acquired Intellectual Property
(as defined below).

(j)           Such Grantor agrees that, should it hereafter (i) obtain an ownership interest in any Intellectual Property issued by, registered in or applied for in the United
States Patent and Trademark Office or the United States Copyright Office, (ii) (either by itself or through any agent, employee, licensee, or designee) file any application for the
registration or issuance of any Intellectual Property with the United States Patent and Trademark Office or the United States Copyright Office, or (iii) file a Statement of Use or an
Amendment to Allege Use with respect to any “intent-to-use” Trademark application owned by such Grantor (the items in clauses (i), (ii) and (iii), collectively, the “After-Acquired
Intellectual Property”), then the provisions of Section 3 shall automatically apply thereto, and any such After-Acquired Intellectual Property shall automatically become part of the
Collateral, and such Grantor shall, concurrent with the delivery of the financial statements pursuant to Section 6.1(a) and Section 6.1(b) (to the extent relating to the second quarterly
period of the relevant fiscal year of the Borrower) of the Credit Agreement and otherwise as requested by the Collateral Agent, give written notice thereof to the Collateral Agent in
accordance herewith, and shall provide the Collateral Agent promptly with an amended Section II.C. of the Perfection Certificate and promptly take the actions specified in Section 5.5(i)
with respect thereto.

(k)          Notwithstanding anything to the contrary in this Section 5.5, (i) the Grantor shall have the right to license its Patents, Trademarks and Copyrights in
accordance with the Credit Agreement and (ii) no Grantor shall be prohibited from causing or permitting the expiration, abandonment or invalidation of any of the Intellectual Property
(other than Material Intellectual Property) or failing to renew, abandoning or permitting to expire any applications or registrations for any of the Intellectual Property (other than Material
Intellectual Property), if, in such Grantor’s reasonable good faith judgment, there is a reasonable and valid business reason for taking or omitting to take any of the foregoing actions.
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SECTION 6.    REMEDIAL PROVISIONS
 

6.1         Certain Matters Relating to Receivables.
 
(a)          The Collateral Agent hereby authorizes each Grantor to collect such Grantor’s Receivables and each Grantor hereby agrees to continue to collect all amounts

due or to become due to such Grantor under the Receivables and any Supporting Obligation in respect thereof and exercise each right it may have under any Receivable and any such
Supporting Obligation, in each case, at its own expense; provided, however, that the Collateral Agent may curtail or terminate said authority at any time after the occurrence and during
the continuance of an Event of Default.  If required by the Collateral Agent at any time after the occurrence and during the continuance of an Event of Default under Section 8.1(a) or
8.1(f) of the Credit Agreement, any payments of Receivables, when collected by any Grantor, (i) shall promptly (and, in any event, within two (2) Business Days) be deposited by such
Grantor in the exact form received, duly endorsed by such Grantor to the Collateral Agent if required, in a Collateral Account maintained under the sole dominion and control of the
Collateral Agent, subject to withdrawal by the Collateral Agent for the account of the Secured Parties only as provided in Section 6.6, and (ii) until so turned over, shall be held by such
Grantor in trust for the Secured Parties, segregated from other funds of such Grantor.

6.2         Communications with Obligors; Grantors Remain Liable.
 
(a)          The Collateral Agent in its own name or in the name of others may at any time after the occurrence and during the continuance of an Event of Default under

Section 8.1(a) or 8.1(f) of the Credit Agreement communicate with obligors under the Receivables to verify with them to the Collateral Agent’s reasonable satisfaction the existence,
amount and terms of any Receivables.

(b)          The Collateral Agent may at any time after the occurrence and during the continuance of an Event of Default under Section 8.1(a) or 8.1(f) of the Credit
Agreement notify, or require any Grantor to so notify within a reasonable period thereafter, the Account Debtor or counterparty on any Receivable of the security interest of the
Collateral Agent therein. In addition, after the occurrence and during the continuance of an Event of Default under Section 8.1(a) or 8.1(f) of the Credit Agreement, the Collateral Agent
may upon written notice to the applicable Grantor, notify, or require any Grantor to notify within a reasonable period thereafter, the Account Debtor or counterparty to make all payments
under the Receivable directly to the Collateral Agent.

(c)          Anything herein to the contrary notwithstanding, each Grantor shall remain liable under the Receivables to observe and perform all the conditions and
obligations to be observed and performed by it thereunder, all in accordance with the terms of any agreement giving rise thereto.  Neither the Administrative Agent, the Collateral Agent
nor any other Secured Party shall have any obligation or liability under any Receivable (or any agreement giving rise thereto) by reason of or arising out of this Agreement or the receipt
by the Administrative Agent, the Collateral Agent or any other Secured Party of any payment relating thereto, nor shall the Administrative Agent, the Collateral Agent or any other
Secured Party be obligated in any manner to perform any of the obligations of any Grantor under or pursuant to any Receivable (or any agreement giving rise thereto), to make any
payment, to make any inquiry as to the nature or the sufficiency of any payment received by it or as to the sufficiency of any performance by any party thereunder, to present or file any
claim, to take any action to enforce any performance or to collect the payment of any amounts which may have been assigned to it or to which it may be entitled at any time or times.
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6.3         Pledged Securities.
 
(a)          (a) Unless an Event of Default shall have occurred and be continuing and the Collateral Agent shall have given notice to the relevant Grantor of the

Collateral Agent’s intent to exercise its corresponding rights pursuant to Section 6.3(b), each Grantor shall be permitted to (i) receive all cash dividends and other distributions paid in
respect of the Pledged Stock and all payments made in respect of the Pledged Notes to the extent permitted in the Credit Agreement, and (ii) to exercise all voting and corporate or other
organizational rights with respect to the Pledged Securities; provided, however, that no vote shall be cast or corporate or other organizational right exercised or other action taken which
would reasonably be expected to materially and adversely affect the rights inuring to a holder of any Pledged Securities or the rights and remedies of any of the Collateral Agent or any
other Secured Party under this Agreement or any other Loan Document or the ability of the Secured Parties to exercise the same; provided, further, that the Collateral Agent shall 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 such Grantor may reasonably request for
the purpose of enabling such Grantor to exercise the voting and corporate or other organizational rights it is entitled to exercise pursuant to sub-clause (ii) of this Section 6.3(a).  For the
avoidance of doubt, an exercise of voting and corporate or other organizational rights with respect to such Pledged Securities shall not be deemed to be material and adverse to any
Person if such exercise is made in connection with a transaction not prohibited by the Credit Agreement and the other Loan Documents.

(b)          If an Event of Default shall occur and be continuing and the Collateral Agent shall give notice of its intent to exercise such rights to the relevant Grantor or
Grantors (which notice shall not be required if an Event of Default under clause (i) or (ii) of Section 8.1(f) of the Credit Agreement shall have occurred and be continuing) and subject to,
in the case of Term Facility First Priority Collateral, the rights of the Term Collateral Agent and the obligations of the Grantors under the Term Loan Documents and the ABL
Intercreditor Agreement, (i) the Collateral Agent shall have the right to receive any and all cash dividends, payments or other Proceeds paid in respect of the Pledged Securities and make
application thereof to the Secured Obligations in the order set forth in Section 6.6; provided that after all Events of Default have been cured or waived and each applicable Grantor has
delivered to the Administrative Agent certificates to that effect reasonably satisfactory to the Collateral Agent, the Collateral Agent shall, promptly after all such Events of Default have
been cured or waived, repay to each applicable Grantor (without interest) all dividends, interest, principal or other distributions that such Grantor would otherwise be permitted to retain
pursuant to the terms of sub-clause (i) of Section 6.3(a) above and that remain, and (ii) the Collateral Agent shall have the right to cause any or all of the Pledged Securities to be
registered in the name of the Collateral Agent or its nominee, and the Collateral Agent or its nominee may thereafter during the continuance of such Event of Default exercise (x) all
voting, corporate and other rights pertaining to such Pledged Securities at any meeting of shareholders of the relevant Issuer or Issuers or otherwise and (y) any and all rights of
conversion, exchange and subscription and any other rights, privileges or options pertaining to such Pledged Securities as if it were the absolute owner thereof (including, without
limitation, the right to exchange at its discretion any and all of the Pledged Securities upon the merger, consolidation, reorganization, recapitalization or other fundamental change in the
corporate structure of any Issuer, or upon the exercise by any Grantor or the Collateral Agent of any right, privilege or option pertaining to such Pledged Securities, and in connection
therewith, the right to deposit and deliver any and all of the Pledged Securities with any committee, depositary, transfer agent, registrar or other designated agency upon such terms and
conditions as the Collateral Agent may reasonably determine), all without liability (except liabilities resulting from the gross negligence or willful misconduct of the Collateral Agent)
except to account for property actually received by it, but the Collateral Agent shall have no duty to any Grantor to exercise any such right, privilege or option and shall not be
responsible for any failure to do so or delay in so doing unless the Collateral Agent has given notice of its intent to exercise as set forth above; provided that after all Events of Default
have been cured or waived and each applicable Grantor has delivered to the Administrative Agent certificates to that effect reasonably satisfactory to the Collateral Agent, all rights
vested in the Collateral Agent pursuant to this paragraph shall cease, and the Grantors shall have the voting and corporate or other organizational rights they would otherwise be entitled
to exercise pursuant to the terms of sub-clause (ii) of Section 6.3(a) above and the obligations of the Collateral Agent under the second proviso in Section 6.3(a) shall be in effect.
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(c)          Each Grantor hereby authorizes and instructs each Issuer of any Pledged Securities pledged by such Grantor hereunder to (i) comply with any instruction
received by it from the Administrative Agent (or the Term Collateral Agent, as the case may be) in writing without the consent of such Grantor or any other Person that (x) states that an
Event of Default has occurred and is continuing and (y) is otherwise in accordance with the terms of this Agreement, without any other or further instructions from such Grantor, and
each Grantor agrees that each Issuer shall be fully protected in so complying, and (ii) after an Event of Default has occurred and is continuing, unless otherwise expressly permitted
hereby, pay any dividends or other payments with respect to the Pledged Securities directly to the Collateral Agent, subject to, in the case of Term Facility First Priority Collateral, the
rights of the Term Collateral Agent and the obligations of the Grantors under the Term Loan Documents and the ABL Intercreditor Agreement.

6.4         Intellectual Property.
 
(a)          Solely for the purpose of enabling the Collateral Agent to exercise its rights and remedies under this Agreement at such time as the Collateral Agent shall be

lawfully entitled to exercise such rights and remedies, and for no other purpose, each Grantor hereby grants to the Collateral Agent, to the extent such Grantor has the right to do so,
subject to pre-existing rights and licenses, an irrevocable (during such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies), non‑exclusive license
(exercisable without payment of royalty or other compensation to such Grantor), subject in the case of Trademarks to sufficient rights to quality control and inspection in favor of such
Grantor to avoid the risk of invalidation of said Trademarks, to use, license or sublicense any Intellectual Property now owned or held or hereafter acquired or held by such Grantor,
wherever the same may be located, and 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
software and programs used for the compilation or printout thereof (to the extent permitted by and subject to any applicable underlying license agreements); provided that such non-
exclusive license shall be subject to and shall not violate any agreement between a Grantor and a third party governing the applicable Grantor’s use of such Intellectual Property, or gives
such third party any right of acceleration, modification or cancellation therein or would not be prohibited by any Requirement of Law of a Governmental Authority.  The use of such
license by the Collateral Agent may be exercised, at the option of the Collateral Agent, solely upon the occurrence and during the continuation of an Event of Default; provided that any
license, sublicense or other transaction entered into by the Collateral Agent during the continuation of an Event of Default in accordance herewith shall be binding upon the Grantors
notwithstanding any subsequent cure of an Event of Default.
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(b)          Notwithstanding anything contained herein to the contrary, but subject to the provisions of Section 7.5 of the Credit Agreement that limit the rights of the
Grantors to dispose of their property and subject to the Collateral Agent’s exercise of its rights and remedies under Section 6, the Grantors will be permitted to exploit, use, enjoy,
protect, license, sublicense, assign, sell, dispose of or take other actions with respect to the Intellectual Property.  In furtherance of the foregoing, so long as no Event of Default shall
have occurred and be continuing, the Collateral Agent shall from time to time, upon the request of the respective Grantor (through the Borrower), execute and deliver any instruments,
certificates or other documents, in the form so requested, that such Grantor (through the Borrower) shall have certified are appropriate in its judgment to allow it to take any action
permitted above (including relinquishment of the license provided pursuant to clause (a) immediately above as to any specific Intellectual Property) or to evidence any termination
referred to in the next sentence.  Further, upon the payment in full in cash of all of the Secured Obligations (other than Additional Obligations, Hedge Agreement Obligations, Cash
Management Obligations and contingent or indemnification obligations not then due) and cancellation or termination of all Commitments and Letters of Credit (that are not Cash
Collateralized) or earlier expiration of this Agreement or release of the Collateral, the license granted pursuant to clause (a) immediately above shall automatically terminate.  The
exercise of rights and remedies under Section 6 by the Collateral Agent shall not terminate the rights of the holders of any licenses or sublicenses theretofore granted by the Grantors in
accordance with the first sentence of this clause (b).

6.5         Proceeds to be Turned Over To Collateral Agent.  Subject to the terms of the ABL Intercreditor Agreement, if an Event of Default shall occur and be
continuing and the Loans shall have been accelerated pursuant to Section 8 of the Credit Agreement, at the request of the Collateral Agent, all Proceeds received by any Grantor
consisting of cash, checks and other near-cash items shall be held by such Grantor in trust for the Administrative Agent, the Collateral Agent and the other Secured Parties, segregated
from other funds of such Grantor, and, subject to, in the case of Term Facility First Priority Collateral, the rights of the Term Collateral Agent and the obligations of the Grantors under
the Term Loan Documents and the ABL Intercreditor Agreement, shall, promptly upon receipt by such Grantor, be turned over to the Collateral Agent in the exact form received by such
Grantor (duly indorsed by such Grantor to the Collateral Agent, if required).  All Proceeds received by the Collateral Agent hereunder shall be held by the Collateral Agent in a
Collateral Account maintained under its sole dominion and control.  All Proceeds while held by the Collateral Agent in a Collateral Account (or by such Grantor in trust for the
Administrative Agent, the Collateral Agent and the other Secured Parties) shall continue to be held as collateral security for all of the Secured Obligations and shall not constitute
payment thereof until applied as provided in Section 6.6.

6.6         Application of Proceeds.  Subject to the ABL Intercreditor Agreement, if an Event of Default shall have occurred and be continuing and the Loans shall have
been accelerated pursuant to Section 8 of the Credit Agreement, at any time at the Collateral Agent’s election, subject to the terms of any Intercreditor Agreement, the Collateral Agent
may apply all or any part of Proceeds constituting Collateral and any proceeds of the guarantee set forth in Section 2, in payment of the Secured Obligations, and shall make any such
application in the following order:
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First, to pay incurred and unpaid reasonable, out-of-pocket fees and expenses of the Agents under the Loan Documents;

Second, to the Collateral Agent, for application by it towards payment in full of all Unfunded Advances/Participations (the amounts so applied to be distributed between or
among the Administrative Agent and any Issuing Lender pro rata in accordance with the amounts of Unfunded Advances/Participations owed to them on the date of any such
distribution);

Third, to the Collateral Agent, for application by it towards payment of amounts then due and owing and remaining unpaid in respect of the Secured Obligations (or, in the case
of Letters of Credit, the Cash Collateralization thereof in accordance with Section 8.1 of the Credit Agreement), including any Pari Passu Distribution Hedge Obligations, the Pari Passu
Distribution Additional Obligations and Cash Management Obligations, but excluding any Hedge Agreement Obligations not constituting Pari Passu Distribution Hedge Obligations or
any Additional Obligation not constituting Pari Passu Distribution Additional Obligations pro rata among the Secured Parties according to the amounts of such Secured Obligations then
due and owing and remaining unpaid to each of them (or, in the case of Letters of Credit, the amounts required for such Cash Collateralization);

Fourth, to the Collateral Agent, for application by it towards payment of amounts then due and owing and remaining unpaid in respect of Hedge Agreement Obligations or
Additional Obligations;

Fifth, any balance of such Proceeds remaining after the Secured Obligations shall have been paid in full (other than any remaining Additional Obligations, Hedge Agreement
Obligations, Cash Management Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the
Commitments shall have been terminated, to the Term Collateral Agent, in accordance with the ABL Intercreditor Agreement; and

Sixth, any remaining balance after the application in full pursuant to clause Fifth above, shall be paid over to the Borrower or to whomsoever shall be lawfully entitled to
receive the same.
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6.7         Code and Other Remedies.  If an Event of Default shall occur and be continuing, the Collateral Agent, on behalf of itself, the Administrative Agent and the
other Secured Parties, may exercise, in addition to all other rights and remedies granted to them in this Agreement and in any other instrument or agreement securing, evidencing or
relating to the Secured Obligations, all rights and remedies of a secured party under the New York UCC or any other applicable law or in equity.  Without limiting the generality of the
foregoing, to the maximum extent permitted under applicable law, the Collateral Agent, without demand of performance or other demand, presentment, protest, advertisement or notice
of any kind (except any notice required by law referred to below or notices otherwise required by the Credit Agreement) to or upon any Grantor or any other Person (all and each of
which demands, defenses, advertisements and notices are hereby waived, to the maximum extent permitted under applicable law unless otherwise provided in the Credit Agreement),
may in such circumstances forthwith collect, receive, appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith, subject to pre-existing rights and licenses,
sell, lease, assign, give option or options to purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or contract to do any of the foregoing), in one or more parcels
at public or private sale or sales, at any exchange, broker’s board or office of the Administrative Agent, the Collateral Agent or any other Secured Party or elsewhere upon such terms
and conditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or for future delivery without assumption of any credit risk.  The Administrative
Agent, the Collateral Agent or any other Secured Party shall have the right upon any such public sale or sales, and, to the extent permitted by law, upon any such private sale or sales, to
purchase the whole or any part of the Collateral so sold, free of any right or equity of redemption, stay or appraisal in any Grantor, which rights or equities are hereby waived and
released.  Each Grantor further agrees, at the Collateral Agent’s request, to assemble the Collateral and make it available to the Collateral Agent at places which the Collateral Agent
shall reasonably select, whether at such Grantor’s premises or elsewhere.  The Collateral Agent shall apply the net proceeds of any action taken by it pursuant to this Section 6.7, after
deducting all reasonable costs and expenses of every kind actually incurred in connection therewith or incidental to the care or safekeeping of any of the Collateral or in any way relating
to the Collateral or the rights of the Administrative Agent, the Collateral Agent and the other Secured Parties hereunder, including, without limitation, reasonable attorneys’ fees and
disbursements, to the payment in whole or in part of the Secured Obligations, in accordance with Section 6.6, and only after such application and after the payment by the Collateral
Agent of any other amount required by any provision of law, including, without limitation, Section 9-615(a)(3) of the New York UCC, need the Collateral Agent account for the surplus,
if any, to any Grantor.  Notwithstanding the foregoing, the Collateral Agent shall give each applicable Grantor not less than 10 days’ written notice (which each Grantor agrees is
reasonable notice within the meaning of Section 9-611 of the New York UCC or its equivalent in other jurisdictions) of the Collateral Agent’s intention to make any sale of Collateral. 
Such notice, in the case of a public sale, shall state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities exchange, shall state the board or
exchange at which such sale is to be made and the day on which the Collateral, or portion thereof, will first be offered for sale at such board or exchange.  Any remedies provided in this
Section 6.7 shall be subject to the ABL Intercreditor Agreement.

6.8         Sale of Pledged Stock.
 
(a)          Subject in all respects to Section 10.14 of the Credit Agreement, the Collateral Agent is authorized, in connection with any sale of any Pledged Stock

pursuant to Section 6.7, to deliver or otherwise disclose to any prospective purchaser of the Pledged Stock: (i) any registration statement or prospectus, and all supplements and
amendments thereto; and (ii) any other information in its possession relating to such Pledged Stock to the extent reasonably necessary to be disclosed in connection with such sale of
Pledged Stock, in each case provided that the Collateral Agent uses commercially reasonable efforts to ensure that such information is kept confidential in connection with such sale of
Pledged Stock and the recipient is informed of the confidential nature of the information.
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(b)          Each Grantor recognizes that the Collateral Agent may be unable to effect a public sale of any or all the Pledged Stock, by reason of certain prohibitions
contained in the Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to one or more private sales thereof to a restricted group of purchasers
which 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 resale thereof.  Each Grantor
acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public sale and, notwithstanding such circumstances,
agrees that any such private sale shall be deemed to have been made in a commercially reasonable manner.  The Collateral Agent shall be under no obligation to delay a sale of any of the
Pledged Stock for the period of time necessary to permit the Issuer thereof to register such securities for public sale under the Securities Act, or under applicable state securities laws,
even if such Issuer would agree to do so.

6.9         Deficiency.  Each Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are insufficient to pay its
Obligations and the reasonable fees and disbursements of any attorneys employed by the Collateral Agent to collect such deficiency.

SECTION 7.     THE COLLATERAL AGENT

7.1         Collateral Agent’s Appointment as Attorney-in-Fact, etc.
 
(a)          Each Grantor hereby irrevocably constitutes and appoints the Collateral Agent and any officer or agent thereof, with full power of substitution, as its true and

lawful attorney-in-fact with full irrevocable power and authority in the place and stead of such Grantor and in the name of such Grantor or in its own name, for the purpose of carrying
out the terms of this Agreement, in accordance with the ABL Intercreditor Agreement, to take any and all appropriate action and to execute any and all documents and instruments which
may be necessary or desirable to accomplish the purposes of this Agreement, and, without limiting the generality of the foregoing, each Grantor hereby gives the Collateral Agent the
power and right, on behalf of such Grantor, without notice to or assent by such Grantor, to do any or all of the following (provided that anything in this Section 7.1(a) to the contrary
notwithstanding, the Collateral Agent agrees that it will not exercise any rights under the power of attorney provided for in this Section 7.1(a) unless an Event of Default shall have
occurred and be continuing):

(i)          in the name of such Grantor or its own name, or otherwise, take possession of and indorse and collect any checks, drafts, notes, acceptances or other
instruments for the payment of moneys due under any Receivable or with respect to any other Collateral and file any claim or take any other action or proceeding in any court of
law or equity or otherwise deemed appropriate by the Collateral Agent for the purpose of collecting any and all such moneys due under any Receivable or with respect to any
other Collateral whenever payable;

(ii)         in the case of any Intellectual Property owned by such Grantor in its own name, execute and deliver, and have recorded, any and all agreements,
instruments, documents and papers as the Collateral Agent may reasonably request to evidence the Administrative Agent’s, the Collateral Agent’s and the other Secured Parties’
security interest in such Intellectual Property and the goodwill and general intangibles of such Grantor relating thereto or represented thereby;
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(iii)        pay or discharge taxes and Liens levied or placed on or threatened against the Collateral, effect any repairs or any insurance called for by the terms
of this Agreement and pay all or any part of the premiums therefor and the costs thereof;

(iv)        execute, in connection with any sale provided for in Section 6.7 or 6.8, any indorsements, assignments or other instruments of conveyance or transfer
with respect to the Collateral; and

(v)         (1)  direct any party liable for any payment under any of the Collateral to make payment of any and all moneys due or to become due thereunder
directly to the Collateral Agent or as the Collateral Agent shall direct;  (2) ask or demand for, collect, and receive payment of and receipt for, any and all moneys, claims and
other amounts due or to become due at any time in respect of or arising out of any Collateral;  (3) sign and indorse any invoices, freight or express bills, bills of lading, storage
or warehouse receipts, drafts against debtors, assignments, verifications, notices and other documents in connection with any of the Collateral; (4) commence and prosecute any
suits, actions or proceedings at law or in equity in any court of competent jurisdiction to collect the Collateral or any portion thereof and to enforce any other right in respect of
any Collateral; (5) defend any suit, action or proceeding brought against such Grantor with respect to any Collateral; (6) settle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases as the Collateral Agent may reasonably deem appropriate; (7) subject to pre-existing rights and
licenses, assign any Copyright, Patent or Trademark of such Grantor (along with the goodwill of the business to which any such Copyright, Patent or Trademark pertains), for
such term or terms, on such conditions, and in such manner, as the Collateral Agent shall in its reasonable discretion determine; and (8) subject to pre-existing rights and
licenses, generally, sell, transfer, pledge and make any agreement with respect to or otherwise deal with any of the Collateral as fully and completely as though the Collateral
Agent were the absolute owner thereof for all purposes, and do, at the Collateral Agent’s option and such Grantor’s reasonable expense, at any time, or from time to time, all
acts and things which the Collateral Agent deems necessary to protect, preserve or realize upon the Collateral and the Administrative Agent’s, the Collateral Agent’s and the
other Secured Parties’ security interests therein and to effect the intent of this Agreement, all as fully and effectively as such Grantor might do.

(b)          If any Grantor fails to perform or comply with any of its agreements contained herein, the Collateral Agent, at its option, but without any obligation so to do,
may give such Grantor written notice of such failure to perform or comply and if such Grantor fails to perform or comply within five (5) Business Days of receiving such notice (or if the
Collateral Agent reasonably determines that irreparable harm to the Collateral or to the security interest of the Collateral Agent hereunder could result prior to the end of such five-
Business Day period), then the Collateral Agent may perform or comply, or otherwise cause performance or compliance, with such agreement.
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(c)          Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof.  All powers, authorizations and agencies contained
in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the security interests created hereby are released.

7.2         Duty of Collateral Agent.  To the extent permitted by law, the Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation
of the Collateral in its possession, under Section 9-207 of the New York UCC or otherwise, shall be to deal with it in the same manner as the Collateral Agent deals with similar property
for its own account.  None of the Administrative Agent, the Collateral Agent, any other Secured Party or any of their respective officers, directors, employees or agents shall be liable for
failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request
of any Grantor or any other Person or to take any other action whatsoever with regard to the Collateral or any part thereof.  The powers conferred on the Administrative Agent, the
Collateral Agent and the other Secured Parties hereunder are solely to protect the Administrative Agent’s, the Collateral Agent’s and the other Secured Parties’ interests in the Collateral
and shall not impose any duty upon the Administrative Agent, the Collateral Agent or any other Secured Party to exercise any such powers.  The Administrative Agent, the Collateral
Agent and the other Secured Parties shall be accountable only for amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of 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 their
directors, officers, employees or agents.

7.3         Execution of Financing Statements.  Pursuant to any applicable law, each Grantor authorizes the Collateral Agent at any time and from time to time to file or
record financing statements and other filing or recording documents or instruments with respect to the Collateral (including fixture filings with respect to any Fixtures related to Material
Real Property, if any, and amendments) without the signature of such Grantor in such form and in such offices as the Collateral Agent reasonably determines appropriate to perfect the
security interests of the Collateral Agent under this Agreement.  Each Grantor authorizes the Collateral Agent to use the collateral description “all personal property”, “all assets” or any
similar phrase in any such financing statements.  Each Grantor agrees to provide such information as the Collateral Agent may reasonably request necessary to enable the Collateral
Agent to make any such filings promptly following any such request.  Notwithstanding anything herein or in any other Loan Document to the contrary, the delivery of a Deposit Account
Control Agreement or Securities Account Control Agreement, as applicable, shall not be required with respect to (i) any Excluded Accounts or (ii) any other Deposit Account or
Securities Account that would not exceed $10,000,000 for all such Deposit Accounts and Securities Accounts.

7.4         Authority of Collateral Agent.  Each Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this Agreement with respect to
any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, voting right, request, judgment or other right or remedy provided for
herein or resulting or arising out of this Agreement shall, as among the Administrative Agent, the Collateral Agent and the other Secured Parties, be governed by the Credit Agreement
and by such other agreements with respect thereto as may exist from time to time among them, but, as between the Collateral Agent and the Grantors, the Collateral Agent shall be
conclusively presumed to be acting as agent for the Administrative Agent, the Collateral Agent and the other Secured Parties with full and valid authority so to act or refrain from acting,
and no Grantor shall be under any obligation, or entitlement, to make any inquiry respecting such authority.
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SECTION 8.     MISCELLANEOUS

8.1         Amendments in Writing.  None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except in
accordance with Section 10.1 of the Credit Agreement.

8.2         Notices.  All notices, requests and demands to or upon the Collateral Agent or any Grantor hereunder shall be effected in the manner provided for in Section
10.2 of the Credit Agreement; provided that any such notice, request or demand to or upon any Guarantor shall be addressed to such Guarantor at its notice address set forth on Schedule
1 or at such other address pursuant to notice given in accordance with Section 10.2 of the Credit Agreement.

8.3         No Waiver by Course of Conduct; Cumulative Remedies.  Neither the Administrative Agent, the Collateral Agent, any Issuing Lender nor any other
Secured Party shall by any act (except by a written instrument pursuant to Section 8.1), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy
hereunder or to have acquiesced in any Default or Event of Default.  No failure to exercise, nor any delay in exercising, on the part of the Administrative Agent, the Collateral Agent, any
Issuing Lender or any other Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof.  No single or partial exercise of any right, power or privilege
hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege.  A waiver by the Administrative Agent, the Collateral Agent, any
Issuing Lender or any other Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy which the Administrative Agent,
the Collateral Agent, any Issuing Lender or such other Secured Party would otherwise have on any future occasion.  The rights and remedies herein provided are cumulative, may be
exercised singly or concurrently and are not exclusive of any other rights or remedies provided by law.

8.4         Enforcement Expenses; Indemnification.
 
(a)          Each Guarantor agrees to pay, and to hold the Administrative Agent, the Collateral Agent and the other Secured Parties harmless from, any and all out-of-

pocket liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution,
delivery, enforcement, performance and administration of this Agreement to the extent the Borrower would be required to do so pursuant to Section 10.5 of the Credit Agreement.

(b)          The agreements in this Section 8.4 shall survive repayment of the Secured Obligations and all other amounts payable under the Credit Agreement, the other
Loan Documents, any Specified Hedge Agreement and any agreement in respect of any Cash Management Obligations or Additional Obligations.
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8.5         Successors and Assigns.  Subject to Section 8.15, this Agreement shall be binding upon the successors and permitted assigns of each Grantor and shall inure
to the benefit of the Administrative Agent, the Collateral Agent and the other Secured Parties and their successors and permitted assigns; provided that no Grantor may assign, transfer or
delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent except as permitted under the Credit Agreement.

8.6         Set-Off.  Each Grantor hereby irrevocably authorizes the Administrative Agent, the Collateral Agent and each other Secured Party at any time and from time
to time while an Event of Default shall have occurred and be continuing, to the extent permitted by applicable law, upon any amount becoming due and payable by each Grantor
(whether at the stated maturity, by acceleration or otherwise after the expiration of any applicable grace periods and whether or not the Administrative Agent, the Collateral Agent or any
other Secured Party has made any demand therefor) to set-off and appropriate and apply against such amount (or any part thereof) any and all deposits (general or special, time or
demand, provisional or final but excluding trust accounts), in any currency, and any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect,
absolute or contingent, matured or unmatured, at any time held or owing by the Administrative Agent, the Collateral Agent or such other Secured Party to or for the credit or the account
of such Grantor, provided that, if such Secured Party is a Lender, it complies with Section 10.7 of the Credit Agreement.  Each of the Administrative Agent, the Collateral Agent and
each other Secured Party shall notify such Grantor promptly of any such set-off made by it and the application made by it of the proceeds thereof, provided that the failure to give such
notice shall not affect the validity of such set-off and application.  The rights of the Administrative Agent, the Collateral Agent and each other Secured Party under this Section are in
addition to other rights and remedies (including, without limitation, other rights of set-off) which the Administrative Agent, the Collateral Agent or such other Secured Party may have.

8.7         Counterparts.  This Agreement may be executed by one or more of the parties to this Agreement on any number of separate counterparts (including by
telecopy or electronic (e.g., “pdf”) transmission), and all of said counterparts taken together shall be deemed to constitute one and the same instrument.

8.8         Severability.  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

8.9         Section Headings.  The Section headings used in this Agreement are for convenience of reference only and are not to affect the construction hereof or be
taken into consideration in the interpretation hereof.

8.10       Integration.  This Agreement and the other Loan Documents represent the entire agreement of the Grantors, the Administrative Agent, the Collateral Agent
and the other Secured Parties with respect to the subject matter hereof and thereof.
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8.11      GOVERNING LAW.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

8.12       Submission To Jurisdiction; Waivers.  Each party hereto hereby irrevocably and unconditionally:

(a)          submits for itself and its Property in any legal action or proceeding relating to this Agreement and the other Loan Documents and any Letter of Credit to
which it is a party to the exclusive general jurisdiction of the Supreme Court of the State of New York for the County of New York (the “New York Supreme Court”), and the United
States District Court for the Southern District of New York (the “Federal District Court” and, together with the New York Supreme Court, the “New York Courts”), and appellate courts
from either of them; provided that nothing in this Agreement shall be deemed or operate to preclude (i) the Collateral Agent from bringing suit or taking other legal action in any other
jurisdiction to realize on the Collateral or any other security for the Secured Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or
defense that this Section 8.12 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment or other court order in favor of the
Administrative Agent or the Collateral Agent, (ii) any party from bringing any legal action or proceeding in any jurisdiction for the recognition and enforcement of any judgment and
(iii) if all such New York Courts decline jurisdiction over any person, or decline (or in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or
proceeding, a legal action or proceeding may be brought with respect thereto in another court having jurisdiction;

(b)          consents that any such action or proceeding may be brought in the New York Courts and appellate courts from either of them, and waives any objection that
it may now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to
plead or claim the same;

(c)          agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to such Grantor at its address referred to in Section 8.2 or at such other address of which the Collateral Agent shall have been notified pursuant
thereto;

(d)          agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law; and

(e)          waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal action or proceeding referred to in this Section
8.12 any special, exemplary, punitive or consequential damages (provided that such waiver shall not limit the indemnification obligations of the Grantors to the extent such special,
exemplary, punitive or consequential damages are included in any third party claim with respect to which the applicable Indemnitee is entitled to indemnification under Section 10.5 of
the Credit Agreement).
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8.13       Acknowledgements.  Each Grantor hereby acknowledges that:

(a)          it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents to which it is a party;

(b)          neither the Administrative Agent, the Collateral Agent nor any other Secured Party has any fiduciary relationship with or duty to any Grantor arising out of
or in connection with this Agreement or any of the other Loan Documents, and the relationship between the Grantors, on the one hand, and the Administrative Agent, the Collateral
Agent and the other Secured Parties, on the other hand, in connection herewith or therewith is solely that of debtor and creditor; and

(c)          no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated hereby among the
Administrative Agent, the Collateral Agent and the Lenders or among the Grantors and the Administrative Agent, the Collateral Agent and the Lenders.

8.14      Additional Guarantors and Grantors.  Each Restricted Subsidiary of the Borrower that is required to become a party to this Agreement pursuant to Section
6.8 of the Credit Agreement shall become a Guarantor and a Grantor for all purposes of this Agreement upon execution and delivery by such Restricted Subsidiary of an Assumption
Agreement in the form of Annex I hereto or such other form reasonably acceptable to the Collateral Agent and the Borrower.

8.15       Releases.
 
(a)          Pursuant to Section 10.15 of the Credit Agreement or at such time as the Secured Obligations (other than Additional Obligations, Hedge Agreement

Obligations, Cash Management Obligations and contingent or indemnification obligations not then due) shall have been paid in full, the Commitments shall have been terminated and no
Letter of Credit (that is not Cash Collateralized or back-stopped to the reasonable satisfaction of the Issuing Lender or purchasing Lender, as applicable, in respect thereof) shall be
outstanding, the Collateral shall be automatically released from the Liens created hereby, and this Agreement and all obligations (other than those expressly stated to survive such
termination) of the Collateral Agent and each Grantor hereunder shall automatically terminate, all without delivery of any instrument or performance of any act by any party, and all
rights to the Collateral shall revert to the Grantors.  At the request and sole expense of any Grantor following any such termination, the Collateral Agent shall promptly deliver to such
Grantor any Collateral held by the Collateral Agent hereunder, and execute and deliver to such Grantor such documents as such Grantor shall reasonably request to evidence such
termination.
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(b)          Pursuant to Section 10.15 of the Credit Agreement or if any of the Collateral shall be sold, transferred or otherwise disposed of by any Grantor in a
transaction permitted by the Credit Agreement (including by way of merger and including any assets transferred to a Subsidiary that is not a Loan Party, in each case, in a transaction
permitted by the Credit Agreement), then the Lien granted under this Agreement on such Collateral shall be automatically released, and the Collateral Agent, at the request and sole
expense of such Grantor, shall execute and deliver to such Grantor all releases or other documents reasonably necessary or desirable to evidence the release of the Liens created hereby
on such Collateral, including, for the avoidance of doubt, notices of termination of the assignment and other related documents with respect to any Property for which an assignment has
been made pursuant to any of the Loan Documents which is being sold, transferred or otherwise disposed of by any Grantor in a transaction permitted by the Credit Agreement.  A
Guarantor shall be automatically released from its obligations hereunder (i) in the event that all the Capital Stock of such Guarantor shall be sold, transferred or otherwise disposed of in
a transaction permitted by the Credit Agreement, (ii) upon the designation of such Guarantor as an Unrestricted Subsidiary as permitted under the Credit Agreement or (iii) upon such
Guarantor becoming an Excluded Subsidiary or ceasing to be a Subsidiary, in each case in accordance with the terms of the Credit Agreement, and the Collateral Agent, at the request
and sole expense of the Borrower, shall promptly execute and deliver to the Borrower all releases or other documents reasonably necessary or desirable to evidence the release of such
obligations.  All releases or other documents delivered by the Collateral Agent pursuant to this Section 8.15(b) shall be without recourse to, or warranty by, the Collateral Agent.

(c)          Liens on Collateral created hereunder shall be released and obligations of Guarantors and Grantors hereunder shall terminate as set forth in Section 10.15 of
the Credit Agreement.

8.16      WAIVER OF JURY TRIAL.  EACH GRANTOR AND, BY ACCEPTANCE OF THE BENEFITS HEREOF, EACH OF THE ADMINISTRATIVE
AGENT, THE COLLATERAL AGENT AND EACH OTHER SECURED PARTY, HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT  OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY AND FOR ANY COUNTERCLAIM THEREIN.
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IN WITNESS WHEREOF, each of the undersigned has caused this Guarantee and Collateral Agreement to be duly executed and delivered as of the date first above written.

 REVLON CONSUMER PRODUCTS
CORPORATION,

 

 as Grantor and Guarantor  
     
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title: Senior Vice President, Deputy General

Counsel and Secretary
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 ALMAY, INC.  
 ART & SCIENCE, LTD.  
 BARI COSMETICS, LTD.  
 BEAUTYGE BRANDS USA, INC.  
 BEAUTYGE U.S.A., INC.  
 CHARLES REVSON INC.  
 CREATIVE NAIL DESIGN, INC.  
 NORTH AMERICA REVSALE INC.  
 OPP PRODUCTS, INC.  
 REALISTIC ROUX PROFESSIONAL PRODUCTS

INC.
 

 REVLON DEVELOPMENT CORP.  
 REVLON GOVERNMENT SALES, INC.  
 REVLON INTERNATIONAL CORPORATION  
 REVLON PROFESSIONAL HOLDING COMPANY

LLC
 

 RIROS CORPORATION  
 RIROS GROUP INC.  
 ROUX LABORATORIES, INC.  
 ROUX PROPERTIES JACKSONVILLE, LLC  
 SINFULCOLORS INC.  
 each as Grantor and Guarantor  
     
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title: Vice President and Secretary
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 ELIZABETH ARDEN, INC.,  
 as Grantor and Guarantor  
     
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title: Vice President and Assistant Secretary
     
 DF ENTERPRISES, INC.  
 ELIZABETH ARDEN (FINANCING), INC. 
 ELIZABETH ARDEN INTERNATIONAL HOLDING, INC. 
 ELIZABETH ARDEN TRAVEL RETAIL, INC. 
 FD MANAGEMENT, INC.  
 RDEN MANAGEMENT, INC.  
 ELIZABETH ARDEN INVESTMENTS, LLC 
 ELIZABETH ARDEN NM, LLC  
 ELIZABETH ARDEN USC, LLC  
 each as Grantor and Guarantor  
     
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title: Vice President and Secretary  
 

[Signature Page to the ABL Guarantee and Collateral Agreement]
 



 CITIBANK, N.A., as Collateral Agent
     
 By: /s/ Thomas M. Halsch  
  Name: Thomas M. Halsch  
  Title: Vice President  
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Schedule 1

NOTICE ADDRESSES

   Name of Grantor  Mailing Address

1   Revlon Consumer Products Corporation  One New York Plaza, New York, NY 10004

2   Almay, Inc.  One New York Plaza, New York, NY 10004

3   ART & SCIENCE, LTD.  5344 Overmyer Drive Jacksonville, Florida 32254

4   BARI COSMETICS, LTD.  One New York Plaza, New York, NY 10004

5   Beautyge Brands USA, Inc. (f/k/a Colomer Beauty Brands USA, Inc.)  9560 Towne Center Drive, Suite 200, San Diego, California
92121

6   Beautyge U.S.A., Inc. (f/k/a Colomer U.S.A., Inc.)  5344 Overmyer Drive Jacksonville, Florida 32254

7   Charles Revson Inc.  One New York Plaza, New York, NY 10004

8   CREATIVE NAIL DESIGN, INC.  9560 Towne Center Drive, Suite 200, San Diego, California
92121

9   North America Revsale Inc.  One New York Plaza, New York, NY 10004

10   OPP Products, Inc.  One New York Plaza, New York, NY 10004

11   Realistic Roux Professional Products Inc.  One New York Plaza, New York, NY 10004

12   REVLON DEVELOPMENT CORP.  One New York Plaza, New York, NY 10004

13   Revlon Government Sales, Inc.  One New York Plaza, New York, NY 10004

14   Revlon International Corporation  One New York Plaza, New York, NY 10004

15   Revlon Professional Holding Company LLC  38 East 63rd Street, New York, NY, 10021

16   RIROS Corporation  One New York Plaza, New York, NY 10004

 



   Name of Grantor  Mailing Address

17   RIROS Group Inc.  One New York Plaza, New York, NY 10004

18   Roux Laboratories, Inc.  5344 Overmyer Drive Jacksonville, Florida 32254

19   Roux Properties Jacksonville, LLC  5344 Overmyer Drive Jacksonville, Florida 32254

20   SinfulColors Inc.  One New York Plaza, New York, NY 10004

21   DF Enterprises, Inc.  200 First Stamford Place Stamford, CT 06902

22   Elizabeth Arden (Financing), Inc.  200 First Stamford Place Stamford, CT 06902

23   Elizabeth Arden, Inc.  880 SW 145th Avenue Pembroke Pines, Florida 33027

24   Elizabeth Arden International Holding, Inc.  200 First Stamford Place Stamford, CT 06902

25   Elizabeth Arden Travel Retail, Inc.  200 First Stamford Place Stamford, CT 06902

26   FD Management, Inc.  200 First Stamford Place Stamford, CT 06902

27   RDEN Management, Inc.  200 First Stamford Place Stamford, CT 06902

28   Elizabeth Arden Investments, LLC  200 First Stamford Place Stamford, CT 06902

29   Elizabeth Arden NM, LLC  200 First Stamford Place Stamford, CT 06902

30   Elizabeth Arden USC, LLC  200 First Stamford Place Stamford, CT 06902
 



Schedule 2

INVESTMENT PROPERTY

Pledged Stock

 
Debtor/
Grantor  Issuer Jurisdiction

# of Shares
Pledged

Total Shares
Outstanding

%
Pledged

Certificate
No.

 Revlon Consumer Products
Corporation  Elizabeth Arden, Inc. Florida 1,000 1,000 100% 1

 Revlon Consumer Products
Corporation  Revlon Offshore Limited Bermuda 8,582 13,005 66% 63

 Revlon Consumer Products
Corporation  Beautyge U.S.A.., Inc.  (f/k/a

Colomer U.S.A., Inc.) Delaware 246,100 246,100 100% 3

 Revlon Consumer Products
Corporation  Almay, Inc. Delaware 1,000 1,000 100% 1

 Revlon Consumer Products
Corporation  Charles Revson Inc. New York 5 5 100% 2

 Revlon Consumer Products
Corporation  North America Revsale Inc. New York 10 10 100% 2

 Revlon Consumer Products
Corporation  OPP Products, Inc. Delaware 1,000 1,000 100% 1

 Revlon Consumer Products
Corporation  PPI Two Corporation Delaware 1 1 100% 6

 Revlon Consumer Products
Corporation  REVLON DEVELOPMENT

CORP. Delaware 1,000 1,000 100% 1

 Revlon Consumer Products
Corporation  Revlon Government Sales, Inc. Delaware 10 10 100% 3

 



 Debtor/
Grantor  Issuer Jurisdiction

# of Shares
Pledged

Total Shares
Outstanding

%
Pledged

Certificate
No.

 Revlon Consumer Products
Corporation  Revlon International Corporation Delaware 2,400 2,400 100% 4

 Revlon Consumer Products
Corporation  RIROS Corporation New York 10 10 100% 1

 Revlon Consumer Products
Corporation  Revlon Professional Holding

Company LLC Delaware
1,000 Class A Units 1,000 Class A Units

100% Uncertificated
300 Class C Units 1,000 Class C Units

 Revlon Consumer Products
Corporation  Beautyge Participations, S.L. Spain 1,100 1,667 66% Uncertificated

 Revlon Consumer Products
Corporation  Revlon Pension Trustee Company

(U.K.) Limited United Kingdom 66 100 66% Uncertificated

 Beautyge Brands USA, Inc.  American Crew Dominicana,
S.R.L. Dominican Republic 0% 1,000 0% N/A1

 Beautyge U.S.A., Inc. (f/k/a
Colomer U.S.A., Inc.)  Roux Laboratories, Inc. New York 100 100 100% 10

 OPP Products, Inc.  Bari Cosmetics, Ltd. (f/k/a BC
Products Inc.) Delaware 1,000 1,000 100% 1

 OPP Products, Inc.  SinfulColors Inc. Delaware 1,000 1,000 100% 1

 Revlon International
Corporation  Revlon New Zealand Limited New Zealand 33,000 50,000 66% [___]2

 

 
1 Dormant Entity.
 
2 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
 



 Debtor/
Grantor  Issuer Jurisdiction # of Shares

Pledged
Total Shares
Outstanding

%
Pledged

Certificate
No.

 Revlon Consumer Products
Corporation  Revlon New Zealand Limited New Zealand 0 50,000 0%3 N/A

 Revlon International
Corporation  Revlon (Hong Kong) Limited Hong Kong 660 1,000 66% 11

 Revlon International
Corporation  Revlon B.V. Netherlands 165 250 66% Uncertificated

 Revlon International
Corporation  Revlon (Puerto Rico) Inc. Puerto Rico 33,000 50,000 66% 3

 Revlon Consumer Products
Corporation  Revlon, S.A. de C.V. Mexico 0 520,500,211 0%4 23 C.F

 Revlon International
Corporation  Revlon, S.A. de C.V. Mexico

71,958,599 109,028,180 66% 21 C.F.

271,571,538 411,472,031 66%

1 C.V.

4 C.V.

5 C.V.

7 C.V.

9 C.V.

 Revlon International
Corporation  Revlon K.K. Japan 98,260 148,880 66%

510-1

510-2

510-3

510-6

510-7

510-8

511

513

515

517

3 Minority owner holding 1 share. 66% of majority owner’s stock is being pledged.
 
4 Minority owner holding 13 shares. 66% of majority owner’s stock is being pledged.
 



 Debtor/
Grantor  Issuer Jurisdiction # of Shares

Pledged
Total Shares
Outstanding

%
Pledged

Certificate
No.

 Revlon International
Corporation  Revlon (Suisse) S.A. Switzerland 66 100 66% 1

 Revlon International
Corporation  Revlon China Holdings Limited Cayman Islands 66 100 66% 005

 Revlon International
Corporation  New Revlon Argentina, S.A. Argentina 11,859,772 17,969,352 66%

3

7

10

13

21

 Revlon International
Corporation  Revlon Overseas Corporation, C.A. Venezuela 34,857 52,813 66% 1

 RIROS Corporation  RIROS Group Inc. Delaware 1,000 1,000 100% 1

 Revlon International
Corporation  Revlon Mauritius Limited Mauritius 16,499 25,100 66% 005

 Revlon International
Corporation  Revlon LTDA. Brazil 660 1,000 66% Uncertificated

 Revlon International
Corporation  RML, LLC5 Delaware 66 membership units 100 66% Uncertificated

 Revlon International
Corporation  Revlon Canada Inc. Canada 660,000 1,000,011 66% C-1

 Revlon International
Corporation  RML Holdings L.P. Bermuda 7,840 12,000 66% Uncertificated

 

 
5 A Foreign Subsidiary Holding Company
 



 Debtor/
Grantor  Issuer Jurisdiction # of Shares

Pledged
Total Shares
Outstanding

%
Pledged

Certificate
No.

 Roux Laboratories, Inc.  ART & SCIENCE, LTD. Illinois 1,200 1,200 100% 9

 Roux Laboratories, Inc.  Beautyge Brands USA., Inc. (f/k/a
Colomer Beauty Brands USA, Inc.) Delaware 100 100 100% 5

 Roux Laboratories, Inc.  CREATIVE NAIL DESIGN, INC. California 100 100 100% 78

 Roux Laboratories, Inc.  Realistic Roux Professional
Products Inc. Delaware 1,000 1,000 100% 1

 Roux Laboratories, Inc.  Roux Properties Jacksonville, LLC Florida 100 100 100% 1

 Roux Laboratories, Inc.  
Beautyge Professional Limited
(f/k/a Colomer Professional
Limited)

Ireland 156,420 237,000 66% 1A

 Roux Laboratories, Inc.  Beautyge Mexico, S.A. de C.V.
(Colomer Mexico S.A. de C.V.) Mexico

95,040 fixed shares 144,000 66% CF-3

364,824,372 variable
shares 1,583,433,120 66% CV-6

 Elizabeth Arden, Inc. (f/k/a
French Fragrances, Inc.)  DF Enterprises, Inc. Delaware 100 100 100% 1

 Elizabeth Arden, Inc. (f/k/a
French Fragrances, Inc.)  FD Management, Inc. Delaware 100 100 100% 1

 Elizabeth Arden, Inc.  RDEN Management, Inc. Delaware 100 100 100% 1

 Elizabeth Arden, Inc. (f/k/a
French Fragrances, Inc.)  Elizabeth Arden International

Holding, Inc. Delaware 100 100 100% 1

 



 Debtor/
Grantor  Issuer Jurisdiction # of Shares

Pledged
Total Shares
Outstanding

%
Pledged

Certificate
No

 Elizabeth Arden, Inc.  
Elizabeth Arden Travel Retail, Inc.
(f/k/a Elizabeth Arden (N.A.T.R.)
North America Travel Retail, Inc.)

Delaware 100 100 100% 1

 Elizabeth Arden, Inc. (f/k/a
French Fragrances, Inc.)  Elizabeth Arden (Financing), Inc. Delaware 100 100 100% 1

 Elizabeth Arden
International Holding, Inc.  Elizabeth Arden (Australia) Pty

Ltd. Australia 1,740,534 2,637,173 66% [___]6

 Elizabeth Arden
International Holding, Inc.  Elizabeth Arden (Canada) Limited Canada

651,579 Common
Shares

987,241 Common
Shares 66% [___]7

4,000,000 Preferred
Shares

4,000,000 Preferred
Shares 100% RP-1

 Elizabeth Arden
International Holding, Inc.  Elizabeth Arden (New Zealand)

Limited New Zealand 119,419 180,938 66% [___]8

 Elizabeth Arden
International Holding, Inc.  Elizabeth Arden (South Africa)

(Pty) Ltd. South Africa 66% 1 66% [___]9

 Elizabeth Arden
International Holding, Inc.  Elizabeth Arden (Switzerland)

Holding S.a.r.l. Switzerland 66% 1 66% [___]10

6 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
7 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
8 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
9 In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
10In accordance with Schedule 6.10 of the Credit Agreement, it will be provided post-closing.
 



Debtor/
Grantor  Issuer Jurisdiction # of Shares

Pledged
Total Shares
Outstanding

%
Pledged

Certificate
No

 Elizabeth Arden, Inc.  Elizabeth Arden Investments, LLC Delaware N/A N/A 100% Uncertificated

 Elizabeth Arden, Inc.  Elizabeth Arden NM, LLC Delaware N/A N/A 100% Uncertificated

 Elizabeth Arden, Inc.  Elizabeth Arden USC, LLC Delaware N/A N/A 100% Uncertificated

Pledged Notes

Debtor/Grantor Issuer of Instrument Principal Amount of
Instrument

Maturity Date

Revlon Consumer Products Corporation Revlon K.K. JPY 3,636,738,547.00 January 31, 2016

Revlon Consumer Products Corporation Revlon B.V. $18,411,831 January 31, 2016

Revlon Consumer Products Corporation Revlon International Corporation – UK
Branch GBP 21,004,000.00 January 31, 2016

Revlon Consumer Products Corporation Revlon Canada Inc. CAD 10,401,362 January 31, 2016

Revlon Consumer Products Corporation Colomer Beauty & Professional Products
S.L. $118,235,863.00 January 31, 2020

Revlon International Corporation Revlon K.K. $6,876,466 January 31, 2016

Elizabeth Arden (Financing), Inc. DF Enterprises, Inc. $44,070,755.00 January 1, 2012

Elizabeth Arden (Financing), Inc. FD Management, Inc. $117,849,722.00 January 1, 2012

Elizabeth Arden International Holding, Inc. Elizabeth Arden, Inc. $42,000,000.00 On Demand

RDEN Management, Inc. Elizabeth Arden, Inc. $1,405,713 [___]
 



Schedule 3

LEGAL NAME, JURISDICTIONS OF ORGANIZATION, IDENTIFICATION NUMBER AND UCC FILING JURISDICTIONS

 Name of Debtor/Grantor  
Jurisdiction of
Organization/ Formation  

Organizational
Identification Number

 UCC Filing
Jurisdiction

 Revlon Consumer Products Corporation  Delaware  2295691  Delaware

 Almay, Inc.  Delaware  2342351  Delaware

 ART & SCIENCE, LTD.  Illinois  60007195  Illinois

 BARI COSMETICS, LTD.  Delaware  5168808  Delaware

 Beautyge Brands USA, Inc. (f/k/a Colomer
Beauty Brands USA, Inc.)  Delaware  2603311  Delaware

 Beautyge U.S.A., Inc. (f/k/a Colomer
U.S.A., Inc.)  Delaware  3171094  Delaware

 Charles Revson Inc.  New York  N/A  New York

 CREATIVE NAIL DESIGN, INC.  California  C0940215  California

 North America Revsale Inc.  New York  N/A  New York

 OPP Products, Inc.  Delaware  4910314  Delaware

 Realistic Roux Professional Products Inc.  Delaware  5617286  Delaware

 REVLON DEVELOPMENT CORP.  Delaware  3587016  Delaware

 Revlon Government Sales, Inc.  Delaware  0837723  Delaware

 Revlon International Corporation  Delaware  0600924  Delaware

 Revlon Professional Holding Company
LLC  Delaware  3181183  Delaware

 RIROS Corporation  New York  N/A  New York

 RIROS Group Inc.  Delaware  2973389  Delaware

 Roux Laboratories, Inc.  New York  57575  New York

 



 Name of Debtor/Grantor  Jurisdiction of
Organization/ Formation  Organizational

Identification Number  UCC Filing
Jurisdiction

 Roux Properties Jacksonville, LLC  Florida  L13000131517  Florida

 SinfulColors Inc.  Delaware  4910310  Delaware

 DF Enterprises, Inc.  Delaware  3262187  Delaware

 Elizabeth Arden (Financing), Inc.  Delaware  3486941  Delaware

 Elizabeth Arden, Inc.  Florida  240627  Florida

 Elizabeth Arden International Holding, Inc.  Delaware  3318007  Delaware

 Elizabeth Arden Travel Retail, Inc.  Delaware  3408252  Delaware

 FD Management, Inc.  Delaware  3262182  Delaware

 RDEN Management, Inc.  Delaware  3486960  Delaware

 Elizabeth Arden Investments, LLC  Delaware  5204912  Delaware

 Elizabeth Arden NM, LLC  Delaware  5363961  Delaware

 Elizabeth Arden USC, LLC  Delaware  5358674  Delaware
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[Reserved]
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COMMERCIAL TORT CLAIMS

None
 



Annex I to
Guarantee and Collateral Agreement

ASSUMPTION AGREEMENT, dated as of __________ __, 20__, made by ______________________________ (the “Additional Grantor”), in favor of Citibank, N.A., as
collateral agent (in such capacity, the “Collateral Agent”) for the Secured Parties (as defined in the Credit Agreement referred to below).  All capitalized terms not defined herein shall
have the meaning ascribed to them in such Credit Agreement.

W I T N E S S E T H:

WHEREAS, Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), Revlon, Inc., a Delaware corporation (“Holdings”), the several banks and other
financial institutions or entities from time to time parties to the Credit Agreement (the “Lenders”), Citibank, N.A., as Administrative Agent, Collateral Agent, Issuing Lender and
Swingline Lender have entered into that certain Asset-Based Revolving Credit Agreement, dated as of September 7, 2016 (as amended, waived, supplemented or otherwise modified
from time to time, the “Credit Agreement”);

WHEREAS, in connection with the Credit Agreement, the Borrower and certain of its Affiliates (other than the Additional Grantor) have entered into the ABL Guarantee and
Collateral Agreement, dated as of September 7, 2016 (as amended, waived, supplemented or otherwise modified from time to time, the “Guarantee and Collateral Agreement”) in favor
of the Collateral Agent for the benefit of itself and the other Secured Parties;

WHEREAS, the Credit Agreement requires the Additional Grantor to become a party to the Guarantee and Collateral Agreement; and

WHEREAS, the Additional Grantor has agreed to execute and deliver this Assumption Agreement in order to become a party to the Guarantee and Collateral Agreement;

NOW, THEREFORE, IT IS AGREED:

1.  Guarantee and Collateral Agreement.  By executing and delivering this Assumption Agreement, the Additional Grantor, as provided in Section 8.14 of the Guarantee and
Collateral Agreement, hereby becomes a party to the Guarantee and Collateral Agreement as a Guarantor and a Grantor thereunder with the same force and effect as if originally named
therein as a Guarantor and a Grantor and, without limiting the generality of the foregoing, hereby expressly assumes all obligations and liabilities of a Guarantor and a Grantor
thereunder.  The information set forth in Annex I hereto is hereby added to the information set forth in the Schedules to the Guarantee and Collateral Agreement.  The Additional Grantor
hereby represents and warrants, to the extent applicable and with respect to itself, that each of the representations and warranties contained in Section 4 of the Guarantee and Collateral
Agreement is true and correct on and as of the date hereof (after giving effect to this Assumption Agreement) as if made on and as of such date.
 



2.  GOVERNING LAW.  THIS ASSUMPTION AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD
TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE
APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.

IN WITNESS WHEREOF, the undersigned has caused this Assumption Agreement to be duly executed and delivered as of the date first above written.

 [ADDITIONAL GRANTOR],  
 as Grantor and Guarantor  
   
 By:   
  Name:   
  Title:   
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Annex II to
Guarantee and Collateral Agreement

FORM OF COPYRIGHT SECURITY AGREEMENT

This COPYRIGHT SECURITY AGREEMENT, dated as of [ ˜ ]  (this “Agreement”), is made by each of the signatories hereto indicated as a Grantor (each a “Grantor” and
collectively, the “Grantors”) in favor Citibank, N.A., as collateral agent (in such capacity, and together with its successors and assigns, the “Collateral Agent”) for the benefit of the
Secured Parties.

WHEREAS, pursuant to that certain Asset-Based Revolving Credit Agreement dated as of September 7, 2016 by and among Revlon Consumer Products Corporation, a
Delaware corporation (the “Borrower”), and certain local borrowing subsidiaries as may be from time to time party thereto, as borrowers, Revlon, Inc., a Delaware corporation
(“Holdings”), the banks and other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank, N.A., as Administrative Agent, Collateral Agent,
Issuing Lender and Swingline Lender (as the same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"), the Lenders
have severally agreed to make extensions of credit to the Borrower upon the terms and conditions set forth therein, to the Borrower;

WHEREAS, as a condition precedent to the obligation of the Lenders to make their respective extension of credit to the Borrower under the Credit Agreement, the Grantors
entered into the ABL Guarantee and Collateral Agreement dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from time to time, the “Guarantee
and Collateral Agreement”) between each of the Grantors and the Collateral Agent, pursuant to which each of the Grantors granted to the Collateral Agent, for the benefit of the Secured
Parties, a security interest in the Copyright Collateral (as defined below); and

WHEREAS, pursuant to the Guarantee and Collateral Agreement, each Grantor agreed to execute and deliver this Agreement, in order to record the security interest granted to
the Collateral Agent for the benefit of the Secured Parties with the United States Copyright Office.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Grantors hereby agree with the Collateral Agent as follows:

SECTION 1. Defined Terms

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Guarantee and Collateral Agreement, and if not defined therein, shall have
the respective meanings given thereto in the Credit Agreement.

SECTION 2. Grant of Security Interest

Each Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in, all of such Grantor’s right, title and interest in and to the
following property now owned or at 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 “Copyright Collateral”) as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by acceleration or otherwise), of the
Secured Obligations:
 



(a)          all copyrights, whether registered or unregistered and whether published or unpublished, all registrations and recordings thereof, and all applications in
connection therewith, including, without limitation, those United States registrations, recordings, supplemental registrations and pending applications listed in Schedule A attached
hereto, (ii) the right to obtain renewals thereof, (iii) all rights to sue at law or in equity for any infringement or other violation thereof, including the right to receive all Proceeds and
damages therefrom, and (iii) all other rights priorities and privileges relating thereto.

SECTION 3. Security Agreement

The security interest granted pursuant to this Agreement is granted in conjunction with the security interest granted to the Collateral Agent for the Secured Parties pursuant to
the Guarantee and Collateral Agreement, and the Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the
Copyright Collateral made and granted hereby are more fully set forth in the Guarantee and Collateral Agreement, the terms and provisions of which are incorporated by reference herein
as if fully set forth herein.  In the event that any provision of this Agreement is deemed to conflict with the Guarantee and Collateral Agreement, the provisions of the Guarantee and
Collateral Agreement shall control.

SECTION 4. Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT
THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.

SECTION 5. Counterparts

This Agreement may be executed in one or more counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed an original, but all such counterparts together shall constitute but one and the same instrument.

[Remainder of page intentionally left blank]
 



IN WITNESS WHEREOF, each Grantor has caused this Agreement to be executed and delivered by its duly authorized officer as of the date first set forth above.

 [NAME OF GRANTOR],
 as Grantor
  
 By:
  Name:
  Title:

[ADD SIGNATURE BLOCKS AND NOTARY BLOCKS FOR ANY OTHER GRANTORS]
 



Accepted and Agreed:
 
[ ],
as Collateral Agent
 
By:   
 Name:
 Title:
 



SCHEDULE A
to

COPYRIGHT SECURITY AGREEMENT

UNITED STATES COPYRIGHT REGISTRATIONS

 Title  Registration No.  Registration Date

      

      

      

      

      

 



Annex III to
Guarantee and Collateral Agreement

FORM OF PATENT SECURITY AGREEMENT

This PATENT SECURITY AGREEMENT, dated as of [ ˜ ] (this “Agreement”), is made by each of the signatories hereto indicated as a Grantor (each a “Grantor” and
collectively, the “Grantors”) in favor Citibank, N.A., as collateral agent (in such capacity, and together with its successors and assigns, the “Collateral Agent”) for the benefit of the
Secured Parties.

WHEREAS, pursuant to that certain Asset-Based Revolving Credit Agreement dated as of September 7, 2016 by and among Revlon Consumer Products Corporation, a
Delaware corporation (the “Borrower”), and certain local borrowing subsidiaries as may be from time to time party thereto, as borrowers, Revlon, Inc., a Delaware corporation
(“Holdings”), the banks and other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank, N.A., as Administrative Agent, Collateral Agent Issuing
Lender and Swingline Lender (as the same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"), the Lenders have
severally agreed to make extensions of credit to the Borrower upon the terms and conditions set forth therein, to the Borrower;

WHEREAS, as a condition precedent to the obligation of the Lenders to make their respective extension of credit to the Borrower under the Credit Agreement, the Grantors
entered into the ABL Guarantee and Collateral Agreement dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from time to time, the “Guarantee
and Collateral Agreement”) between each of the Grantors and the Collateral Agent, pursuant to which each of the Grantors granted to the Collateral Agent, for the benefit of the Secured
Parties, a security interest in the Patent Collateral (as defined below); and

WHEREAS, pursuant to the Guarantee and Collateral Agreement, each Grantor agreed to execute and deliver this Agreement, in order to record the security interest granted to
the Collateral Agent for the benefit of the Secured Parties with the United States Patent and Trademark Office.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Grantors hereby agree with the Collateral Agent as follows:

SECTION. 1. Defined Terms

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Guarantee and Collateral Agreement, and if not defined therein, shall have
the respective meanings given thereto in the Credit Agreement.

SECTION 2. Grant of Security Interest

Each Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in, all of such Grantor’s right, title and interest in and to the
following property now owned or at 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 “Patent Collateral”) as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by acceleration or otherwise), of the
Secured Obligations:
 



(i) all letters patent and all applications for the issuance thereof, including, without limitation, those United States patents and patent applications listed in Schedule A attached
hereto (ii) all continuations, divisions, continuations-in-part or renewals thereof, (iii) all rights to obtain any reissues or extensions of the foregoing, (iv) all rights to sue at law or in
equity for any infringement or other violation thereof, including the right to receive all Proceeds and damages therefrom, and (v) all other rights priorities and privileges relating thereto.

SECTION 3. Security Agreement

The security interest granted pursuant to this Agreement is granted in conjunction with the security interest granted to the Collateral Agent for the Secured Parties pursuant to
the Guarantee and Collateral Agreement, and the Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the
Patent Collateral made and granted hereby are more fully set forth in the Guarantee and Collateral Agreement, the terms and provisions of which are incorporated by reference herein as
if fully set forth herein.  In the event that any provision of this Agreement is deemed to conflict with the Guarantee and Collateral Agreement, the provisions of the Guarantee and
Collateral Agreement shall control.

SECTION 4. Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT
THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.

SECTION 5. Counterparts

This Agreement may be executed in one or more counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed an original, but all such counterparts together shall constitute but one and the same instrument.

[Remainder of page intentionally left blank]
 



IN WITNESS WHEREOF, each Grantor has caused this Agreement to be executed and delivered by its duly authorized officer as of the date first set forth above.

 [NAME OF GRANTOR],
 as Grantor
   
 By:
  Name:
  Title:

 [ADD SIGNATURE BLOCKS AND NOTARY BLOCKS FOR ANY OTHER GRANTORS]
 



Accepted and Agreed:
 
[ ],
as Collateral Agent
 
By:   
 Name:
 Title:
 



SCHEDULE A
to

PATENT SECURITY AGREEMENT

UNITED STATES PATENTS AND PATENT APPLICATIONS

 Title  Application No.  Filing Date  Patent No.  Issue Date

          

          

          

          

          

 



Annex IV to

Guarantee and Collateral Agreement

FORM OF TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT, dated as of [ ˜ ] (this “Agreement”), is made by each of the signatories hereto indicated as a Grantor (each a “Grantor” and
collectively, the “Grantors”) in favor Citibank, N.A., as collateral agent (in such capacity, and together with its successors and assigns, the “Collateral Agent”) for the benefit of the
Secured Parties.

WHEREAS, pursuant to that certain Asset-Based Revolving Credit Agreement dated as of September 7, 2016 by and among Revlon Consumer Products Corporation, a
Delaware corporation (the “Borrower”), and certain local borrowing subsidiaries as may be from time to time party thereto, as borrowers, Revlon, Inc., a Delaware corporation
(“Holdings”), the banks and other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank, N.A., as Administrative Agent, Collateral Agent Issuing
Lender and Swingline Lender (as the same may hereafter be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"), the Lenders have
severally agreed to make extensions of credit to the Borrower upon the terms and conditions set forth therein, to the Borrower;

WHEREAS, as a condition precedent to the obligation of the Lenders to make their respective extension of credit to the Borrower under the Credit Agreement, the Grantors
entered into the ABL Guarantee and Collateral Agreement dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from time to time, the “Guarantee
and Collateral Agreement”) between each of the Grantors and the Collateral Agent, pursuant to which each of the Grantors granted to the Collateral Agent, for the benefit of the Secured
Parties, a security interest in the Trademark Collateral (as defined below); and

WHEREAS, pursuant to the Guarantee and Collateral Agreement, each Grantor agreed to execute and deliver this Agreement, in order to record the security interest granted to
the Collateral Agent for the benefit of the Secured Parties with the United States Patent and Trademark Office.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Grantors hereby agree with the Collateral Agent as follows:

SECTION 1. Defined Terms

Capitalized terms used but not defined herein shall have the respective meanings given thereto in the Guarantee and Collateral Agreement, and if not defined therein, shall have
the respective meanings given thereto in the Credit Agreement.



SECTION 2. Grant of Security Interest in Trademark Collateral

          SECTION 2.1 Grant of Security.  Each Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in, all of such Grantor’s right,
title and interest in and to the following property now owned or at 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 “Trademark Collateral”) as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by
acceleration or otherwise), of the Secured Obligations:
 

(i) all trademarks, trade names, corporate names, company names, business names, domain names, fictitious business names, trade dress, service
marks, logos and other source or business identifiers, designs and general intangibles of like nature, (ii) all goodwill associated therewith or symbolized
thereby and all common-law rights related thereto, (iii) all registrations and recordings thereof, and all applications in connection therewith including,
without limitation, the United States registrations and applications listed in Schedule A attached hereto, (iv) the right to obtain all renewals thereof, (v) all
rights to sue at law or in equity for any infringement, dilution or other violation thereof, including the right to receive all Proceeds and damages therefrom,
and (vi) all other rights priorities and privileges relating thereto.

          SECTION 2.2 Certain Limited Exclusions.  Notwithstanding anything herein to the contrary, in no event shall the Trademark Collateral include or the security interest granted
under Section 2.1 hereof attach to any “intent-to-use” application for registration of a trademark or service mark filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051,
prior to the filing of a “Statement of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to Allege Use” pursuant to Section 1(c) of the Lanham Act with respect thereto,
solely to the extent, if any, that, and solely during the period, if any, in which, the grant of a security interest therein would impair the validity or enforceability of any registration that
issues from such intent-to-use application under applicable federal law.

SECTION 3. Security Agreement

The security interest granted pursuant to this Agreement is granted in conjunction with the security interest granted to the Collateral Agent for the Secured Parties pursuant to the
Guarantee and Collateral Agreement, and the Grantors hereby acknowledge and affirm that the rights and remedies of the Collateral Agent with respect to the security interest in the
Trademark Collateral made and granted hereby are more fully set forth in the Guarantee and Collateral Agreement, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein.  In the event that any provision of this Agreement is deemed to conflict with the Guarantee and Collateral Agreement, the provisions of the Guarantee
and Collateral Agreement shall control.

SECTION 4. Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAWS TO THE EXTENT
THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE
REQUIRED THEREBY.
 



SECTION 5. Counterparts

This Agreement may be executed in one or more counterparts and by different parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed an original, but all such counterparts together shall constitute but one and the same instrument.

[Remainder of page intentionally left blank]
 



IN WITNESS WHEREOF, each Grantor has caused this Agreement to be executed and delivered by its duly authorized officer as of the date first set forth above.

 [NAME OF GRANTOR],
 as Grantor
   
 By:
  Name:
  Title:

[ADD SIGNATURE BLOCKS AND NOTARY BLOCKS FOR ANY OTHER GRANTORS]
 



Accepted and Agreed:
 
[ ],
as Collateral Agent
 
By:   
 Name:
 Title:
 



SCHEDULE A
to

TRADEMARK SECURITY AGREEMENT

UNITED STATES TRADEMARK REGISTRATIONS AND APPLICATIONS

 Mark  Serial No.  Filing Date  Registration No.  Registration Date
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HOLDINGS ABL GUARANTEE AND PLEDGE AGREEMENT

HOLDINGS ABL GUARANTEE AND PLEDGE AGREEMENT, dated as of September 7, 2016, between Revlon, Inc., a Delaware corporation (together with its successors
and assigns, the “Guarantor” or “Grantor”), and Citibank, N.A., as collateral agent (in such capacity, the “Collateral Agent”) for the benefit of the Secured Parties (as defined in the
Asset-Based Revolving Credit Agreement, dated as of September 7, 2016 (as amended, restated, waived, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among Revlon Consumer Products Corporation, a Delaware corporation (the “Borrower”), and certain local borrowing subsidiaries as may be from time to time party
thereto, as borrowers, the Guarantor, the banks and other financial institutions or entities (the “Lenders”) from time to time parties thereto and Citibank, N.A., as administrative agent,
collateral agent, issuing lender and swingline lender)).

 
W I T N E S S E T H:

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed to make extensions of credit to the Borrower upon the terms and subject to the conditions set
forth therein;

WHEREAS, the Borrower is a member of an affiliated group of companies that includes the Grantor (as defined below);

WHEREAS, the Borrower and the Grantor are engaged in related businesses, and the Grantor will derive substantial direct and indirect benefit from the making of the
extensions of credit under the Credit Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Lenders and Issuing Lenders to make their respective extensions of credit to the Borrower under the Credit
Agreement that the Grantor shall have executed and delivered this Agreement to the Collateral Agent for the benefit of the Administrative Agent, the Collateral Agent and the other
Secured Parties;

 
NOW, THEREFORE, in consideration of the premises and to induce the Administrative Agent, the Collateral Agent, the Lenders and Issuing Lenders to enter into the Credit

Agreement and to induce the Lenders and Issuing Lenders to make their respective extensions of credit to the Borrower thereunder, the Grantor hereby agrees with the Collateral Agent,
for the benefit of the Secured Parties, as follows:

 
SECTION 1.    DEFINED TERMS

 
1.1         Definitions.

(a)          Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the meanings given to them in the Credit Agreement, and
the following terms are used herein as defined in the New York UCC: “Certificated Security”.

(b)          The following terms shall have the following meanings:
 



“Additional Obligations”:  the meaning assigned to the term “Specified Additional Obligations” in the Credit Agreement.

“Agreement”:  this Holdings ABL Guarantee and Pledge Agreement, as the same may be amended, waived, supplemented or otherwise modified from time to time.

“Borrower”:  as defined in the preamble hereto.

“Borrower Credit Agreement Obligations”:  the meaning assigned to the term “Obligations” in the Credit Agreement.

“Cash Management Obligations”:  the meaning assigned to the term “Specified Cash Management Obligations” in the Credit Agreement.

“Collateral”:  as defined in Section 3.1.

“Collateral Account”:  any collateral account established by the Collateral Agent as provided in Section 6.5.

“Discharge of Term Priority Claims”:  as defined in the ABL Intercreditor Agreement.

“Grantor”:  as defined in the preamble hereto.

“Guarantor Obligations”:  with respect to the Guarantor, all obligations and liabilities of the Guarantor which may arise under or in connection with this Agreement
(including, without limitation, Section 2) or any other Loan Document to which the Guarantor is a party, in each case whether on account of guarantee obligations, reimbursement
obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all reasonable fees and disbursements of counsel to the Administrative Agent, to the Collateral
Agent or to the other Secured Parties that are required to be paid by the Guarantor pursuant to the terms of this Agreement or any other Loan Document).

“Guarantor”: as defined in the preamble hereto.

“Hedge Agreement Obligations”:  the collective reference to all obligations and liabilities of the Borrower and any other Loan Party (including, without limitation,
interest accruing at the then applicable rate provided in any Specified Hedge Agreement after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Borrower or the applicable Loan Party, whether or not a claim for post-filing or post-petition interest is allowed or allowable in such
proceeding) to any counterparty under a Specified Hedge Agreement (each, a “Hedge Provider”), whether direct or indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, in each case, which may arise under, out of, or in connection with, any Specified Hedge Agreement or any other document made, delivered or given in
connection therewith, in each case whether on account of principal, interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all
reasonable fees and disbursements of counsel to the relevant Hedge Provider that are required to be paid by the Borrower or the applicable Loan Party, as the case may be, pursuant to the
terms of any Specified Hedge Agreement).
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“Hedge Provider”: as defined in the definition of “Hedge Agreement Obligations”.

“New York UCC”:  the Uniform Commercial Code from time to time in effect in the State of New York; provided that in the event that by reason of mandatory
provisions of law, any or all of the perfection or priority of, or remedies with respect to, any Collateral is governed by the Uniform Commercial Code of any other jurisdiction, such term
shall mean the Uniform Commercial Code of such other jurisdiction solely for purposes of the provisions hereof relating to such perfection, priority or remedies.

“Pledged Securities”:  the collective reference to (i) the shares of Capital Stock listed on Schedule 2 and (ii) any other shares, stock certificates, options, interests or
rights of any nature whatsoever in respect of the Capital Stock of the Borrower that may be issued or granted to, or held by, the Grantor while this Agreement is in effect other than
Excluded Collateral.

“Proceeds”:  all “proceeds” as such term is defined in Section 9-102(a)(64) of the New York UCC and, in any event, shall include, without limitation, all dividends or
other income from the Pledged Securities, collections thereon or distributions or payments with respect thereto.

“Secured Obligations”:  (i) the Borrower Credit Agreement Obligations (ii) the Hedge Agreement Obligations, (iii) the Cash Management Obligations, (iv) the
Additional Obligations and (v) the Guarantor Obligations, but, as to clauses (ii), (iii) and (iv) hereof, only to the extent that, and only so long as, the Borrower Credit Agreement
Obligations are secured and guaranteed pursuant hereto; provided that Secured Obligations shall exclude any Excluded Swap Obligations.

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

“Term Collateral Agent”:  the meaning assigned to the term “Designated Term Loan Agent” in the ABL Intercreditor Agreement.

“Term Facility First Priority Collateral”:  as defined in the ABL Intercreditor Agreement.

“Unfunded Advances/Participations”: (a) with respect to the Administrative Agent, the aggregate amount, if any (A) (i) made available to the Borrower on the
assumption that each Lender has made its portion of the applicable Loans available to the Administrative Agent as contemplated by Section 2.5 of the Credit Agreement and (ii) with
respect to which a corresponding amount shall not in fact have been made available to the Administrative Agent by any such Lender and which such amount shall not have been returned
to the Administrative Agent by the Borrower and (B) of any participations in respect of Protective Advances that shall not have been funded by any Lender in accordance with the
penultimate sentence of Section 2.33(a) of the Credit Agreement and (b) with respect to any Issuing Lender, the aggregate amount, if any, of any participations in respect of
Reimbursement Obligations that shall not have been funded by any L/C Participant in accordance with Section 3.4 of the Credit Agreement.
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1.2         Other Definitional Provisions.

(a)          The words “hereof,” “herein”, “hereto” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole
and not to any particular provision of this Agreement, and Section and Schedule references are to this Agreement unless otherwise specified.

(b)          The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.

(c)          Where the context requires, terms relating to the Collateral or any part thereof, when used in relation to the Grantor, shall refer to the Grantor’s Collateral or
the relevant part thereof.

SECTION 2.     GUARANTEE

2.1         Guarantee.

(a)          The Guarantor hereby unconditionally and irrevocably, guarantees, as a primary obligor and not merely as a surety, to the Collateral Agent for the benefit of
the Administrative Agent, the Collateral Agent, and the other Secured Parties, the prompt and complete payment when due and performance by the Borrower and each other Guarantor
(whether at the stated maturity, by acceleration or otherwise) of the Secured Obligations.

(b)          Anything herein or in any other Loan Document to the contrary notwithstanding, the maximum liability of the Guarantor hereunder and under the other Loan
Documents shall in no event exceed the amount which can be guaranteed by the Guarantor under applicable federal and state laws relating to the insolvency of debtors.

(c)          The Guarantor agrees that the Secured Obligations may at any time and from time to time exceed the amount of the liability of the Guarantor hereunder
without impairing the guarantee contained in this Section 2 or affecting the rights and remedies of the Administrative Agent, the Collateral Agent or any other Secured Party hereunder.

(d)          The guarantee contained in this Section 2 shall remain in full force and effect until all the Secured Obligations and the obligations of the Guarantor under the
guarantee contained in this Section 2 shall have been satisfied by payment in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations and
contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been terminated,
notwithstanding that from time to time during the term of the Credit Agreement the Borrower, may be free from any Borrower Credit Agreement Obligations; provided, that the
Guarantor shall be released from its guarantee contained in this Section 2 as provided in Section 8.15.
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(e)          No payment (other than payment in full (other than with respect to Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations
and contingent or indemnification obligations not then due)) made by the Borrower, any other guarantor or any other Person or received or collected by the Administrative Agent, the
Collateral Agent or any other Secured Party from the Borrower, any other guarantor or any other Person by virtue of any action or proceeding or any set-off or appropriation or
application at any time or from time to time in reduction of or in payment of the Secured Obligations shall be deemed to modify, reduce, release or otherwise affect the liability of the
Guarantor hereunder which shall, notwithstanding any such payment, remain liable for the Secured Obligations up to the maximum liability of the Guarantor hereunder until the Secured
Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management Obligations and contingent or indemnification obligations
not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been terminated; provided, that the Guarantor shall be released
from its guarantee contained in this Section 2 as provided in Section 8.15.

2.2         [Reserved].

2.3         No Subrogation.  Notwithstanding any payment made by the Guarantor hereunder or any set-off or application of funds of the Guarantor by the
Administrative Agent, the Collateral Agent or any other Secured Party, the Guarantor shall not be entitled to be subrogated to any of the rights of the Administrative Agent, the Collateral
Agent or any other Secured Party against the Borrower or any other guarantor or any collateral security or guarantee or right of offset held by the Administrative Agent, the Collateral
Agent or any other Secured Party for the payment of the Secured Obligations, nor shall the Guarantor seek or be entitled to seek any contribution or reimbursement from the Borrower or
any other guarantor in respect of payments made by the Guarantor hereunder, until all amounts owing to the Administrative Agent, the Collateral Agent and the other Secured Parties by
the Borrower and the other guarantors on account of the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash
Management Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments
shall have been terminated.  If any amount shall be paid to the Guarantor on account of such subrogation, contribution or reimbursement rights at any time when all of such Secured
Obligations shall not have been paid in full, such amount shall be held by the Guarantor in trust for the Administrative Agent, the Collateral Agent and the other Secured Parties,
segregated from other funds of the Guarantor, and shall, forthwith upon receipt by the Guarantor, be turned over to the Collateral Agent in the exact form received by the Guarantor (duly
indorsed by the Guarantor to the Collateral Agent, if required), to be applied against the Secured Obligations, whether matured or unmatured, in accordance with the terms of the Loan
Documents.
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2.4         Amendments, etc. with respect to the Secured Obligations.  To the maximum extent permitted by applicable law, the Guarantor shall remain obligated
hereunder notwithstanding that, without any reservation of rights against the Guarantor and without notice to or further assent by the Guarantor, any demand for payment of any of the
Secured Obligations made by the Administrative Agent, the Collateral Agent or any other Secured Party may be rescinded by the Administrative Agent, the Collateral Agent or such
other Secured Party and any of the Secured Obligations continued, and the Secured Obligations, or the liability of any other Person upon or for any part thereof, or any collateral security
or guarantee therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be renewed, extended, amended, modified, accelerated, compromised, waived,
surrendered or released by the Administrative Agent, the Collateral Agent or any other Secured Party, and the Credit Agreement and the other Loan Documents, any Specified Hedge
Agreement or any agreement in respect of any Cash Management Obligations or Additional Obligations, and in each case any other documents executed and delivered in connection
therewith, may be amended, modified, supplemented or terminated, in whole or in part, as the Administrative Agent (or the Required Lenders, or all Lenders, or all Lenders directly and
adversely affected thereby, as the case may be) or the Secured Party that is the counterparty to the relevant Specified Hedge Agreement or agreement in respect of the relevant Cash
Management Obligations or Additional Obligations, as applicable, may deem advisable from time to time, and any collateral security, guarantee or right of set-off at any time held by the
Administrative Agent, the Collateral Agent or any other Secured Party for the payment of the Secured Obligations may be sold, exchanged, waived, surrendered or released.  Neither the
Administrative Agent, the Collateral Agent nor any other Secured Party shall have any obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the
Secured Obligations or for the guarantee contained in this Section 2 or any property subject thereto.

2.5         Guarantee Absolute and Unconditional.  The Guarantor waives, to the maximum extent permitted by applicable law, any and all notice of the creation,
renewal, extension or accrual of any of the Secured Obligations and notice of or proof of reliance by the Administrative Agent, the Collateral Agent or any other Secured Party upon the
guarantee contained in this Section 2 or acceptance of the guarantee contained in this Section 2; the Secured Obligations, and any of them, shall conclusively be deemed to have been
created, contracted or incurred, or renewed, extended, amended or waived, in reliance upon the guarantee contained in this Section 2; and all dealings between the Borrower and the
Guarantor, on the one hand, with respect to the Loan Documents and the Administrative Agent, the Collateral Agent and the other Secured Parties, on the other hand, likewise shall be
conclusively presumed to have been had or consummated in reliance upon the guarantee contained in this Section 2.  The Guarantor waives, to the maximum extent permitted by
applicable law, diligence, presentment, protest, demand for payment and notice of default or nonpayment to or upon the Borrower or any other guarantor with respect to the Secured
Obligations.  The Guarantor understands and agrees, to the maximum extent permitted by applicable law, that the guarantee of the Guarantor contained in this Section 2 shall be
construed as a continuing, absolute and unconditional guarantee of payment and not of collectability without regard to (a) the validity or enforceability of the Credit Agreement, any
other Loan Document, any Specified Hedge Agreement or any agreement in respect of any Cash Management Obligations or Additional Obligations, any of the Secured Obligations or
any other collateral security therefor or guarantee or right of offset with respect thereto at any time or from time to time held by the Administrative Agent, the Collateral Agent or any
other Secured Party, (b) any defense, set-off or counterclaim (other than a defense of payment or performance) which may at any time be available to or be asserted by the Borrower or
any other Person against the Administrative Agent, the Collateral Agent or any other Secured Party, or (c) any other circumstance whatsoever (other than a defense of payment or
performance) (with or without notice to or knowledge of the Borrower or the Guarantor) which constitutes, or might be construed to constitute, an equitable or legal discharge of the
Borrower from the Borrower Credit Agreement Obligations, or of the Guarantor under the guarantee of the Guarantor contained in this Section 2, in bankruptcy or in any other instance. 
When making any demand hereunder or otherwise pursuing its rights and remedies hereunder against the Guarantor, the Administrative Agent, the Collateral Agent or any other Secured
Party may, but shall be under no obligation to, make a similar demand on or otherwise pursue such rights and remedies as it may have against the Borrower, any other guarantor or any
other Person or against any collateral security or guarantee for the Secured Obligations or any right of offset with respect thereto, and any failure by the Administrative Agent, the
Collateral Agent or any other Secured Party to make any such demand, to pursue such other rights or remedies or to collect any payments from the Borrower, any  other guarantor or any
other Person or to realize upon any such collateral security or guarantee or to exercise any such right of offset, or any release of the Borrower, any other guarantor or any other Person or
any such collateral security, guarantee or right of offset, shall not relieve the Guarantor of any obligation or liability hereunder, and shall not impair or affect the rights and remedies,
whether express, implied or available as a matter of law, of the Administrative Agent, the Collateral Agent or any other Secured Party against the Guarantor.  For the purposes hereof
“demand” shall include the commencement and continuance of any legal proceedings.
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2.6         Reinstatement.  The guarantee contained in this Section 2 shall continue to be effective, or be reinstated, as the case may be, if at any time payment, or any
part thereof, of any of the Secured Obligations is rescinded or must otherwise be restored or returned by the Administrative Agent, the Collateral Agent or any other Secured Party upon
the insolvency, bankruptcy, dissolution, liquidation or reorganization of the Borrower or the Guarantor, or upon or as a result of the appointment of a receiver, intervenor or conservator
of, or trustee or similar officer for, the Borrower or the Guarantor or any substantial part of its property, or otherwise, all as though such payments had not been made.

 
2.7         Payments.  The Guarantor hereby guarantees that payments hereunder will be paid to:

(a)          to the extent such payments are in respect of Borrower Credit Agreement Obligations, the Administrative Agent at the Funding Office; or

(b)          to the extent such payments are in respect of any other Secured Obligations, the relevant Person at the appropriate location as determined in accordance with
the terms of the relevant Specified Hedge Agreement or the agreement in respect of the relevant Cash Management Obligations or Additional Obligations, as applicable,
in each case without set-off or counterclaim.

2.8         Limited Recourse Guarantee.  Notwithstanding any other provision of this Agreement, it is expressly understood and agreed that the Guarantor shall have no
personal liability with respect to the Secured Obligations and the Collateral Agent or any other Secured Party agrees to look solely to the Collateral and the Loan Parties other than the
Guarantor (and the assets pledged by them) for satisfaction of the Secured Obligations.  The Collateral Agent’s or any other Secured Party’s rights and remedies hereunder shall be
limited to the Collateral and neither the Collateral Agent nor any other Secured Party shall have any right or claim against the Guarantor or any of its property or assets other than the
Collateral.  If the Collateral Agent obtains a judgment in respect of the Secured Obligations such judgment may only be enforced against the Collateral and the Loan Parties other than
the Guarantor.
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SECTION 3.    GRANT OF SECURITY INTEREST
 

3.1         Grant of Security Interests.  The Grantor hereby grants to the Collateral Agent, for the benefit of the Secured Parties, a security interest in all of the
Grantor’s right, title and interest in and to the following property now owned or at any time hereafter acquired by the Grantor or in which the Grantor now has or at any time in the future
may acquire any right, title or interest (collectively, in each case except to the extent released in accordance with Section 8.15 and subject to the proviso to this Section 3.1, the
“Collateral”), as collateral security for the payment or performance, as the case may be (whether at the stated maturity, by acceleration or otherwise), of the Secured Obligations:

(a)          all Pledged Securities;

(b)          the certificates, if any, representing such Pledged Securities and all dividends, distributions, cash warrants, rights (including voting rights), options,
instruments, securities and other property or proceeds from time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of such Pledged Securities
and any other warrant, right or option or other agreement to acquire any of the foregoing;

(c)          all books, records, files, correspondence, computer software, computer printouts, tapes, disks and other electronic storage media and related data processing
software and similar items that at any time evidence or contain information pertaining to any of the Collateral or are otherwise necessary or helpful in the collection thereof or realization
thereupon; and

(d)          to the extent not otherwise included, all Proceeds of any of the Collateral and products of any and all of the foregoing and all collateral security and
guarantees given by any Person with respect to any of the foregoing;

provided, however, that notwithstanding any of the other provisions set forth in this Section 3.1, the security interest granted hereunder shall not cover, and the term “Collateral” shall not
include  (i) any Capital Stock or assets owned by the Grantor other than the Pledged Securities and the rights and assets referred to in paragraphs (b), (c) and (d) above and (ii) any
Excluded Collateral.
 

3.2         Conflicts.
 

(a)          In the event of any conflict between the terms of the Credit Agreement and this Agreement, the terms of the Credit Agreement shall govern and control. In
the event of any such conflict, the Grantor may act (or omit to act) in accordance with the Credit Agreement, as applicable, and shall not be in breach, violation or default of its
obligations hereunder by reason of doing so.

(b)          In the event of any conflict between the terms of any Intercreditor Agreement and this Agreement, the terms of such Intercreditor Agreement, as applicable,
shall govern and control as among the Collateral Agent, on the one hand, and any other secured creditor (or agent therefor) party thereto, on the other hand.  In the event of any such
conflict, the Grantor may act (or omit to act) in accordance with such Intercreditor Agreement, as applicable, and shall not be in breach, violation or default of its obligations hereunder
by reason of doing so.
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SECTION 4.    REPRESENTATIONS AND WARRANTIES
 

To induce the Administrative Agent, the Collateral Agent and the Secured Parties to enter into the Credit Agreement, and to induce the Lenders and Issuing Lenders to make
their respective extensions of credit to the Borrower under the Credit Agreement, the Guarantor/Grantor (as applicable) hereby represents and warrants with respect to itself to each of
the Administrative Agent, the Collateral Agent and each other Secured Party that:
 

4.1         Representations in Credit Agreement.  In the case of the Guarantor, the representations and warranties set forth in Sections 4.3, 4.4, 4.5, 4.8 (with respect to
the Pledged Securities), 4.13 and 4.17 (with respect to this Agreement) of the Credit Agreement, each of which is hereby incorporated herein by reference as if such representations and
warranties were made by and in respect of the Guarantor, and the Loan Documents to which the Guarantor is a party or to the use of proceeds of any Loans by the Guarantor, in each
case, mutatis mutandis, are true and correct in all material respects, and each of the Administrative Agent, the Collateral Agent and each other Secured Party shall be entitled to rely on
each of them as if they were fully set forth herein; provided, that each reference in each such representation and warranty to the Borrower’s knowledge shall, for the purposes of this
Section 4.1, be deemed to be a reference to the Guarantor’s knowledge.

 
4.2         Title; No Other Liens.  Except as set forth in Schedule 4.8A to the Credit Agreement and except as would not reasonably be expected to have a Material

Adverse Effect, the Grantor owns or has rights in each item of the Collateral; and such Collateral is free and clear of any and all Liens except as permitted by the Loan Documents.
Except as permitted by the Loan Documents, no financing statement or other public notice with respect to all or any part of the Collateral is on file or of record in any public office
except financing statements or other public notices that have been filed without the consent of the Grantor.

4.3         [Reserved].
 
4.4         Names; Jurisdiction of Organization.

(a)          On the date hereof, the Grantor’s full and correct legal name, jurisdiction of organization, identification number from the jurisdiction of organization (if any)
and the jurisdiction in which financing statements in appropriate form are to be filed are specified on Schedule 3.

 
(b)          When financing statements in appropriate form are filed in the jurisdictions specified on Schedule 3 (or, in the case of Collateral not in existence on the

Closing Date, such other offices as may be appropriate) the Collateral Agent shall have a fully perfected first priority Lien (or, with respect to the Term Facility First Priority Collateral, a
fully perfected second priority Lien) on, and security interest in, all right, title and interest of the Grantor in such Collateral (including any proceeds of any item of Collateral) (to the
extent a security interest in such Collateral can be perfected through the filing of such financing statements in the jurisdictions specified on Schedule 3 (or, in the case of Collateral not in
existence on the Closing Date, such other offices as may be appropriate)).
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4.5         Pledged Securities.  On the date hereof, the shares of Pledged Securities pledged by the Grantor hereunder:

(a)          have been duly authorized, validly issued and are fully paid and non-assessable, to the extent such concepts are applicable;

(b)          constitute all the issued and outstanding shares of all classes of the Capital Stock of the Borrower directly owned by the Grantor; and

(c)          the Grantor is the record and beneficial owner of the Pledged Securities pledged by it hereunder, free of any and all Liens or options in favor of, or claims of
any other Person, except the security interest created by this Agreement and Liens, options or claims not prohibited by the Credit Agreement and subject to any transfers made in
compliance with the Loan Documents.

SECTION 5.    COVENANTS

The Guarantor/Grantor (as applicable) covenants and agrees with the Administrative Agent, the Collateral Agent and the other Secured Parties that, subject to Section 8.15(b),
from and after the date of this Agreement until the Secured Obligations shall have been paid in full (other than Additional Obligations, Hedge Agreement Obligations, Cash Management
Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the Commitments shall have been
terminated:

 
5.1         [Reserved].

5.2         Pledged Securities.  To the extent that any Capital Stock included in the Collateral is or becomes a Certificated Security, the Grantor shall promptly deliver
such certificates evidencing such Pledged Securities to the Collateral Agent (or, prior to the Discharge of Term Priority Claims and with respect to the Term Facility First Priority
Collateral, to the Term Collateral Agent, as gratuitous bailee) together with stock powers or indorsements thereof.

SECTION 6.     REMEDIAL PROVISIONS

6.1         [Reserved].

6.2         [Reserved].
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6.3         Pledged Securities.

(a)          Unless an Event of Default shall have occurred and be continuing and the Collateral Agent shall have given notice to the Grantor of the Collateral Agent’s
intent to exercise its corresponding rights pursuant to Section 6.3(b), the Grantor shall be permitted to (i) receive all cash dividends and other distributions paid in respect of the Pledged
Securities to the extent permitted in the Credit Agreement, and (ii) to exercise all voting and corporate or other organizational rights with respect to the Pledged Securities; provided,
however, that no vote shall be cast or corporate or other organizational right exercised or other action taken which would reasonably be expected to materially and adversely affect the
rights inuring to a holder of any Pledged Securities or the rights and remedies of any of the Collateral Agent or any other Secured Party under this Agreement or any other Loan
Document or the ability of the Secured Parties to exercise the same; provided, further, that the Collateral Agent shall execute and deliver to the Grantor, or cause to be executed and
delivered to the Grantor, all such proxies, powers of attorney and other instruments as the Grantor may reasonably request for the purpose of enabling the Grantor to exercise the voting
and corporate or other organizational rights it is entitled to exercise pursuant to sub-clause (ii) of this Section 6.3(a).  For the avoidance of doubt, an exercise of voting and corporate or
other organizational rights with respect to such Pledged Securities shall not be deemed to be material and adverse to any Person if such exercise is made in connection with a transaction
not prohibited by the Credit Agreement and the other Loan Documents.

(b)          If an Event of Default shall occur and be continuing and the Collateral Agent shall give notice of its intent to exercise such rights to the Grantor (which
notice shall not be required if an Event of Default under clause (i) or (ii) of Section 8.1(f) of the Credit Agreement shall have occurred and be continuing) and subject to, in the case of
Term Facility First Priority Collateral, the rights of the Term Collateral Agent and the obligations of the Grantor under the Term Loan Documents and the ABL Intercreditor Agreement,
(i) the Collateral Agent shall have the right to receive any and all cash dividends, payments or other Proceeds paid in respect of the Pledged Securities and make application thereof to the
Secured Obligations in the order set forth in Section 6.6; provided that after all Events of Default have been cured or waived and the Grantor has delivered to the Administrative Agent
certificates to that effect reasonably satisfactory to the Collateral Agent, the Collateral Agent shall, promptly after all such Events of Default have been cured or waived, repay the
Grantor (without interest) all dividends, interest, principal or other distributions that the Grantor would otherwise be permitted to retain pursuant to the terms of sub-clause (i) of Section
6.3(a) above and that remain, and (ii) the Collateral Agent shall have the right to cause any or all of the Pledged Securities to be registered in the name of the Collateral Agent or its
nominee, and the Collateral Agent or its nominee may thereafter during the continuance of such Event of Default exercise (x) all voting, corporate and other rights pertaining to such
Pledged Securities at any meeting of shareholders of the Borrower or otherwise and (y) any and all rights of conversion, exchange and subscription and any other rights, privileges or
options pertaining to such Pledged Securities as if it were the absolute owner thereof (including, without limitation, the right to exchange at its discretion any and all of the Pledged
Securities upon the merger, consolidation, reorganization, recapitalization or other fundamental change in the corporate structure of the Borrower, or upon the exercise by the Grantor or
the Collateral Agent of any right, privilege or option pertaining to such Pledged Securities, and in connection therewith, the right to deposit and deliver any and all of the Pledged
Securities with any committee, depositary, transfer agent, registrar or other designated agency upon such terms and conditions as the Collateral Agent may reasonably determine), all
without liability (except liabilities resulting from the gross negligence or willful misconduct of the Collateral Agent) except to account for property actually received by it, but the
Collateral Agent shall have no duty to the Grantor to exercise any such right, privilege or option and shall not be responsible for any failure to do so or delay in so doing unless the
Collateral Agent has given notice of its intent to exercise as set forth above; provided that after all Events of Default have been cured or waived and the Grantor has delivered to the
Administrative Agent certificates to that effect reasonably satisfactory to the Collateral Agent, all rights vested in the Collateral Agent pursuant to this paragraph shall cease, and the
Grantor shall have the voting and corporate or other organizational rights they would otherwise be entitled to exercise pursuant to the terms of sub-clause (ii) of Section 6.3(a) above and
the obligations of the Collateral Agent under the second proviso in Section 6.3(a) shall be in effect.
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(c)          The Grantor hereby authorizes and instructs the Borrower to (i) comply with any instruction received by it from the Collateral Agent (or the Term Collateral
Agent, as the case may be) in writing without the consent of the Grantor or any other Person that (x) states that an Event of Default has occurred and is continuing and (y) is otherwise in
accordance with the terms of this Agreement, without any other or further instructions from the Grantor, and the Grantor agrees that the Borrower shall be fully protected in so
complying, and (ii) after an Event of Default has occurred and is continuing, unless otherwise expressly permitted hereby, pay any dividends or other payments with respect to the
Pledged Securities directly to the Collateral Agent, subject to, in the case of Term Facility First Priority Collateral, the rights of the Term Collateral Agent and the obligations of the
Grantor under the Term Loan Documents and the ABL Intercreditor Agreement.

6.4         [Reserved].
 
6.5         Proceeds to be Turned Over To Collateral Agent.  Subject to the terms of the ABL Intercreditor Agreement, if an Event of Default shall occur and be

continuing and the Loans shall have been accelerated pursuant to Section 8 of the Credit Agreement, at the request of the Collateral Agent, all Proceeds received by the Grantor
consisting of cash, checks and other near-cash items shall be held by the Grantor in trust for the Administrative Agent, the Collateral Agent and the other Secured Parties, segregated
from other funds of the Grantor, and, subject to, in the case of Term Facility First Priority Collateral, the rights of the Term Collateral Agent and the obligations of the Grantor under the
Term Loan Documents and the ABL Intercreditor Agreement, shall, promptly upon receipt by the Grantor, be turned over to the Collateral Agent in the exact form received by the
Grantor (duly indorsed by the Grantor to the Collateral Agent, if required).  All Proceeds received by the Collateral Agent hereunder shall be held by the Collateral Agent in a Collateral
Account maintained under its sole dominion and control.  All Proceeds while held by the Collateral Agent in a Collateral Account (or by the Grantor in trust for the Administrative
Agent, the Collateral Agent and the other Secured Parties) shall continue to be held as collateral security for all of the Secured Obligations and shall not constitute payment thereof until
applied as provided in Section 6.6.

 
6.6         Application of Proceeds.  Subject to the ABL Intercreditor Agreement, if an Event of Default shall have occurred and be continuing and the Loans shall have

been accelerated pursuant to Section 8 of the Credit Agreement, at any time at the Collateral Agent’s election, subject to the terms of any Intercreditor Agreement, the Collateral Agent
may apply all or any part of Proceeds constituting Collateral and any proceeds of the guarantee set forth in Section 2, in payment of the Secured Obligations, and shall make any such
application in the following order:
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First, to pay incurred and unpaid reasonable, out-of-pocket fees and expenses of the Agents under the Loan Documents;

Second, to the Collateral Agent, for application by it towards payment in full of all Unfunded Advances/Participations (the amounts so applied to be distributed between or
among the Administrative Agent and any Issuing Lender pro rata in accordance with the amounts of Unfunded Advances/Participations owed to them on the date of any such
distribution);

Third, to the Collateral Agent, for application by it towards payment of amounts then due and owing and remaining unpaid in respect of the Secured Obligations (or, in the case
of Letters of Credit, the Cash Collateralization thereof in accordance with Section 8.1 of the Credit Agreement), including any Pari Passu Distribution Hedge Obligations, the Pari Passu
Distribution Additional Obligations and Cash Management Obligations, but excluding any Hedge Agreement Obligations not constituting Pari Passu Distribution Hedge Obligations or
any Additional Obligation not constituting Pari Passu Distribution Additional Obligations pro rata among the Secured Parties according to the amounts of such Secured Obligations then
due and owing and remaining unpaid to each of them (or, in the case of Letters of Credit, the amounts required for such Cash Collateralization);

Fourth, to the Collateral Agent, for application by it towards payment of amounts then due and owing and remaining unpaid in respect of Hedge Agreement Obligations or
Additional Obligations;

Fifth, any balance of such Proceeds remaining after the Secured Obligations shall have been paid in full (other than any remaining Additional Obligations, Hedge Agreement
Obligations, Cash Management Obligations and contingent or indemnification obligations not then due), no Letter of Credit (that is not Cash Collateralized) shall be outstanding and the
Commitments shall have been terminated, to the Term Collateral Agent, in accordance with the ABL Intercreditor Agreement; and

Sixth, any remaining balance after the application in full pursuant to clause Fifth above, shall be paid over to the Borrower or to whomsoever shall be lawfully entitled to
receive the same.
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6.7         Code and Other Remedies.  If an Event of Default shall occur and be continuing, the Collateral Agent, on behalf of itself, the Administrative Agent and the
other Secured Parties, may exercise, in addition to all other rights and remedies granted to them in this Agreement and in any other instrument or agreement securing, evidencing or
relating to the Secured Obligations, all rights and remedies of a secured party under the New York UCC or any other applicable law or in equity.  Without limiting the generality of the
foregoing, to the maximum extent permitted under applicable law, the Collateral Agent, without demand of performance or other demand, presentment, protest, advertisement or notice
of any kind (except any notice required by law referred to below or notices otherwise required by the Credit Agreement) to or upon the Grantor or any other Person (all and each of
which demands, defenses, advertisements and notices are hereby waived, to the maximum extent permitted under applicable law unless otherwise provided in the Credit Agreement),
may in such circumstances forthwith collect, receive, appropriate and realize upon the Collateral, or any part thereof, and/or may forthwith, subject to pre-existing rights and licenses,
sell, lease, assign, give option or options to purchase, or otherwise dispose of and deliver the Collateral or any part thereof (or contract to do any of the foregoing), in one or more parcels
at public or private sale or sales, at any exchange, broker’s board or office of the Administrative Agent, the Collateral Agent or any other Secured Party or elsewhere upon such terms
and conditions as it may deem advisable and at such prices as it may deem best, for cash or on credit or for future delivery without assumption of any credit risk.  The Administrative
Agent, the Collateral Agent or any other Secured Party shall have the right upon any such public sale or sales, and, to the extent permitted by law, upon any such private sale or sales, to
purchase the whole or any part of the Collateral so sold, free of any right or equity of redemption, stay or appraisal in the Grantor, which rights or equities are hereby waived and
released.  The Grantor further agrees, at the Collateral Agent’s request, to assemble the Collateral and make it available to the Collateral Agent at places which the Collateral Agent shall
reasonably select, whether at the Grantor’s premises or elsewhere.  The Collateral Agent shall apply the net proceeds of any action taken by it pursuant to this Section 6.7, after deducting
all reasonable costs and expenses of every kind actually incurred in connection therewith or incidental to the care or safekeeping of any of the Collateral or in any way relating to the
Collateral or the rights of the Administrative Agent, the Collateral Agent and the other Secured Parties hereunder, including, without limitation, reasonable attorneys’ fees and
disbursements, to the payment in whole or in part of the Secured Obligations, in accordance with Section 6.6, and only after such application and after the payment by the Collateral
Agent of any other amount required by any provision of law, including, without limitation, Section 9-615(a)(3) of the New York UCC, need the Collateral Agent account for the surplus,
if any, to the Grantor.  Notwithstanding the foregoing, the Collateral Agent shall give the Grantor not less than 10 days’ written notice (which the Grantor agrees is reasonable notice
within the meaning of Section 9-611 of the New York UCC or its equivalent in other jurisdictions) of the Collateral Agent’s intention to make any sale of Collateral.  Such notice, in the
case of a public sale, shall state the time and place for such sale and, in the case of a sale at a broker’s board or on a securities exchange, shall state the board or exchange at which such
sale is to be made and the day on which the Collateral, or portion thereof, will first be offered for sale at such board or exchange.  Any remedies provided in this Section 6.7 shall be
subject to the ABL Intercreditor Agreement.

 
6.8         Sale of Pledged Securities.

(a)          Subject in all respects to Section 10.14 of the Credit Agreement, the Collateral Agent is authorized, in connection with any sale of any Pledged Securities
pursuant to Section 6.7, to deliver or otherwise disclose to any prospective purchaser of the Pledged Securities: (i) any registration statement or prospectus, and all supplements and
amendments thereto; and (ii) any other information in its possession relating to such Pledged Securities to the extent reasonably necessary to be disclosed in connection with such sale of
Pledged Securities, in each case provided that the Collateral Agent uses commercially reasonable efforts to ensure that such information is kept confidential in connection with such sale
of Pledged Securities and the recipient is informed of the confidential nature of the information.

 
(b)          The Grantor recognizes that the Collateral Agent may be unable to effect a public sale of any or all the Pledged Securities, by reason of certain prohibitions

contained in the Securities Act and applicable state securities laws or otherwise, and may be compelled to resort to one or more private sales thereof to a restricted group of purchasers
which 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 resale thereof.  The Grantor
acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public sale and, notwithstanding such circumstances,
agrees that any such private sale shall be deemed to have been made in a commercially reasonable manner.  The Collateral Agent shall be under no obligation to delay a sale of any of the
Pledged Securities for the period of time necessary to permit the Borrower to register such securities for public sale under the Securities Act, or under applicable state securities laws,
even if the Borrower would agree to do so.
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6.9         Deficiency.  The Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of the Collateral are insufficient to pay its
Obligations and the reasonable fees and disbursements of any attorneys employed by the Collateral Agent to collect such deficiency.

SECTION 7.   THE COLLATERAL AGENT
 

7.1         Collateral Agent’s Appointment as Attorney-in-Fact, etc.

(a)          The Grantor hereby irrevocably constitutes and appoints the Collateral Agent and any officer or agent thereof, with full power of substitution, as its true and
lawful attorney-in-fact with full irrevocable power and authority in the place and stead of the Grantor and in the name of the Grantor or in its own name, for the purpose of carrying out
the terms of this Agreement, in accordance with the ABL Intercreditor Agreement, to take any and all appropriate action and to execute any and all documents and instruments which
may be necessary or desirable to accomplish the purposes of this Agreement, and, without limiting the generality of the foregoing, the Grantor hereby gives the Collateral Agent the
power and right, on behalf of the Grantor, without notice to or assent by the Grantor, to do any or all of the following (provided that anything in this Section 7.1(a) to the contrary
notwithstanding, the Collateral Agent agrees that it will not exercise any rights under the power of attorney provided for in this Section 7.1(a) unless an Event of Default shall have
occurred and be continuing):

(i)          in the name of the Grantor or its own name, or otherwise, take possession of and indorse and collect any checks, drafts, notes, acceptances or other
instruments for the payment of moneys due under any Collateral and file any claim or take any other action or proceeding in any court of law or equity or otherwise deemed
appropriate by the Collateral Agent for the purpose of collecting any and all such moneys due under any Collateral whenever payable;

(ii)         pay or discharge taxes and Liens levied or placed on or threatened against the Collateral;

(iii)        execute, in connection with any sale provided for in Section 6.7 or 6.8, any indorsements, assignments or other instruments of conveyance or
transfer with respect to the Collateral; and
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(iv)        (1)  direct any party liable for any payment under any of the Collateral to make payment of any and all moneys due or to become due thereunder
directly to the Collateral Agent or as the Collateral Agent shall direct;  (2) ask or demand for, collect, and receive payment of and receipt for, any and all moneys, claims and
other amounts due or to become due at any time in respect of or arising out of any Collateral;  (3) commence and prosecute any suits, actions or proceedings at law or in equity
in any court of competent jurisdiction to collect the Collateral or any portion thereof and to enforce any other right in respect of any Collateral; (4) defend any suit, action or
proceeding brought against the Grantor with respect to any Collateral; (5) settle, compromise or adjust any such suit, action or proceeding and, in connection therewith, give
such discharges or releases as the Collateral Agent may reasonably deem appropriate; and (6) subject to pre-existing rights and licenses, generally, sell, transfer, pledge and
make any agreement with respect to or otherwise deal with any of the Collateral as fully and completely as though the Collateral Agent were the absolute owner thereof for all
purposes, and do, at the Collateral Agent’s option and the Grantor’s reasonable expense, at any time, or from time to time, all acts and things which the Collateral Agent deems
necessary to protect, preserve or realize upon the Collateral and the Administrative Agent’s, the Collateral Agent’s and the other Secured Parties’ security interests therein and to
effect the intent of this Agreement, all as fully and effectively as the Grantor might do.

(b)          If the Grantor fails to perform or comply with any of its agreements contained herein, the Collateral Agent, at its option, but without any obligation so to do,
may give the Grantor written notice of such failure to perform or comply and if the Grantor fails to perform or comply within five (5) Business Days of receiving such notice (or if the
Collateral Agent reasonably determines that irreparable harm to the Collateral or to the security interest of the Collateral Agent hereunder could result prior to the end of such five-
Business Day period), then the Collateral Agent may perform or comply, or otherwise cause performance or compliance, with such agreement.

(c)          The Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof.  All powers, authorizations and agencies contained
in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the security interests created hereby are released.
 

7.2         Duty of Collateral Agent.  To the extent permitted by law, the Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation
of the Collateral in its possession, under Section 9-207 of the New York UCC or otherwise, shall be to deal with it in the same manner as the Collateral Agent deals with similar property
for its own account.  None of the Administrative Agent, the Collateral Agent, any other Secured Party or any of their respective officers, directors, employees or agents shall be liable for
failure to demand, collect or realize upon any of the Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request
of the Grantor or any other Person or to take any other action whatsoever with regard to the Collateral or any part thereof.  The powers conferred on the Administrative Agent, the
Collateral Agent and the other Secured Parties hereunder are solely to protect the Administrative Agent’s, the Collateral Agent’s and the other Secured Parties’ interests in the Collateral
and shall not impose any duty upon the Administrative Agent, the Collateral Agent or any other Secured Party to exercise any such powers.  The Administrative Agent, the Collateral
Agent and the other Secured Parties shall be accountable only for amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of their officers,
directors, employees or agents shall be responsible to the Grantor for any act or failure to act hereunder, except for their own gross negligence or willful misconduct or that of their
directors, officers, employees or agents.
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7.3         Execution of Financing Statements.  Pursuant to any applicable law, the Grantor authorizes the Collateral Agent at any time and from time to time to file or
record financing statements and other filing or recording documents or instruments with respect to the Collateral without the signature of the Grantor in such form and in such offices as
the Collateral Agent reasonably determines appropriate to perfect the security interests of the Collateral Agent under this Agreement.  The Grantor agrees to provide such information as
the Collateral Agent may reasonably request necessary to enable the Collateral Agent to make any such filings promptly following any such request.
 

7.4         Authority of Collateral Agent.  The Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this Agreement with respect to
any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, voting right, request, judgment or other right or remedy provided for
herein or resulting or arising out of this Agreement shall, as among the Administrative Agent, the Collateral Agent and the other Secured Parties, be governed by the Credit Agreement
and by such other agreements with respect thereto as may exist from time to time among them, but, as between the Collateral Agent and the Grantor, the Collateral Agent shall be
conclusively presumed to be acting as agent for the Administrative Agent, the Collateral Agent and the other Secured Parties with full and valid authority so to act or refrain from acting,
and the Grantor shall not be under any obligation, or entitlement, to make any inquiry respecting such authority.

SECTION 8.   MISCELLANEOUS
 

8.1         Amendments in Writing.  None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except in
accordance with Section 10.1 of the Credit Agreement.
 

8.2         Notices.  All notices, requests and demands to or upon the Collateral Agent or the Grantor hereunder shall be effected in the manner provided for in Section
10.2 of the Credit Agreement; provided that any such notice, request or demand to or upon the Guarantor shall be addressed to the Guarantor at its notice address set forth on Schedule 1
or at such other address pursuant to notice given in accordance with Section 10.2 of the Credit Agreement.

 
8.3         No Waiver by Course of Conduct; Cumulative Remedies.  Neither the Administrative Agent, the Collateral Agent, any Issuing Lender nor any other

Secured Party shall by any act (except by a written instrument pursuant to Section 8.1), delay, indulgence, omission or otherwise be deemed to have waived any right or remedy
hereunder or to have acquiesced in any Default or Event of Default.  No failure to exercise, nor any delay in exercising, on the part of the Administrative Agent, the Collateral Agent, any
Issuing Lender or any other Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof.  No single or partial exercise of any right, power or privilege
hereunder shall preclude any other or further exercise thereof or the exercise of any other right, power or privilege.  A waiver by the Administrative Agent, the Collateral Agent, any
Issuing Lender or any other Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right or remedy which the Administrative Agent,
the Collateral Agent, any Issuing Lender or such other Secured Party would otherwise have on any future occasion.  The rights and remedies herein provided are cumulative, may be
exercised singly or concurrently and are not exclusive of any other rights or remedies provided by law.
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8.4         Enforcement Expenses; Indemnification.

(a)          The Guarantor agrees to pay, and to hold the Administrative Agent, the Collateral Agent and the other Secured Parties harmless from, any and all out-of-
pocket liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect to the execution,
delivery, enforcement, performance and administration of this Agreement to the extent the Borrower would be required to do so pursuant to Section 10.5 of the Credit Agreement.

(b)          The agreements in this Section 8.4 shall survive repayment of the Secured Obligations and all other amounts payable under the Credit Agreement, the other
Loan Documents, any Specified Hedge Agreement and any agreement in respect of any Cash Management Obligations or Additional Obligations.
 

8.5         Successors and Assigns.  Subject to Section 8.15, this Agreement shall be binding upon the successors and permitted assigns of the Grantor and shall inure to
the benefit of the Administrative Agent, the Collateral Agent and the other Secured Parties and their successors and permitted assigns; provided that the Grantor may not assign, transfer
or delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent except as permitted under the Credit Agreement.
 

8.6         Set-Off.  The Grantor hereby irrevocably authorizes the Administrative Agent, the Collateral Agent and each other Secured Party at any time and from time to
time while an Event of Default shall have occurred and be continuing, to the extent permitted by applicable law, upon any amount becoming due and payable by the Grantor (whether at
the stated maturity, by acceleration or otherwise after the expiration of any applicable grace periods and whether or not the Administrative Agent, the Collateral Agent or any other
Secured Party has made any demand therefor) to set-off and appropriate and apply against such amount (or any part thereof) any and all deposits (general or special, time or demand,
provisional or final but excluding trust accounts), in any currency, and any other credits, indebtedness or claims, in any currency, in each case whether direct or indirect, absolute or
contingent, matured or unmatured, at any time held or owing by the Administrative Agent, the Collateral Agent or such other Secured Party to or for the credit or the account of the
Grantor, provided that, if such Secured Party is a Lender, it complies with Section 10.7 of the Credit Agreement.  Each of the Administrative Agent, the Collateral Agent and each other
Secured Party shall notify the Grantor promptly of any such set-off made by it and the application made by it of the proceeds thereof, provided that the failure to give such notice shall
not affect the validity of such set-off and application.  The rights of the Administrative Agent, the Collateral Agent and each other Secured Party under this Section are in addition to
other rights and remedies (including, without limitation, other rights of set-off) which the Administrative Agent, the Collateral Agent or such other Secured Party may have.
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8.7         Counterparts.  This Agreement may be executed by one or more of the parties to this Agreement on any number of separate counterparts (including by
telecopy or electronic (e.g., “pdf”) transmission), and all of said counterparts taken together shall be deemed to constitute one and the same instrument.
 

8.8         Severability.  Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.
 

8.9         Section Headings.  The Section headings used in this Agreement are for convenience of reference only and are not to affect the construction hereof or be
taken into consideration in the interpretation hereof.
 

8.10       Integration.  This Agreement and the other Loan Documents represent the entire agreement of the Grantor, the Administrative Agent, the Collateral Agent
and the other Secured Parties with respect to the subject matter hereof and thereof.
 

8.11       GOVERNING LAW.  THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS TO THE EXTENT THAT THE SAME ARE NOT MANDATORILY APPLICABLE BY STATUTE AND THE APPLICATION OF THE LAWS OF
ANOTHER JURISDICTION WOULD BE REQUIRED THEREBY.
 

8.12       Submission To Jurisdiction; Waivers.  Each party hereto hereby irrevocably and unconditionally:
 
(a)          submits for itself and its Property in any legal action or proceeding relating to this Agreement and the other Loan Documents and any Letter of Credit to

which it is a party to the exclusive general jurisdiction of the Supreme Court of the State of New York for the County of New York (the “New York Supreme Court”), and the United
States District Court for the Southern District of New York (the “Federal District Court” and, together with the New York Supreme Court, the “New York Courts”), and appellate courts
from either of them; provided that nothing in this Agreement shall be deemed or operate to preclude (i) the Collateral Agent from bringing suit or taking other legal action in any other
jurisdiction to realize on the Collateral or any other security for the Secured Obligations (in which case any party shall be entitled to assert any claim or defense, including any claim or
defense that this Section 8.12 would otherwise require to be asserted in a legal action or proceeding in a New York Court), or to enforce a judgment or other court order in favor of the
Administrative Agent or the Collateral Agent, (ii) any party from bringing any legal action or proceeding in any jurisdiction for the recognition and enforcement of any judgment and
(iii) if all such New York Courts decline jurisdiction over any person, or decline (or in the case of the Federal District Court, lack) jurisdiction over any subject matter of such action or
proceeding, a legal action or proceeding may be brought with respect thereto in another court having jurisdiction;
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(b)          consents that any such action or proceeding may be brought in the New York Courts and appellate courts from either of them, and waives any objection that
it may now or hereafter have to the venue of any such action or proceeding in any such court or that such action or proceeding was brought in an inconvenient court and agrees not to
plead or claim the same;

(c)          agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail (or any substantially
similar form of mail), postage prepaid, to the Grantor at its address referred to in Section 8.2 or at such other address of which the Collateral Agent shall have been notified pursuant
thereto;

(d)          agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law; and

(e)          waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal action or proceeding referred to in this Section
8.12 any special, exemplary, punitive or consequential damages (provided that such waiver shall not limit the indemnification obligations of the Grantor to the extent such special,
exemplary, punitive or consequential damages are included in any third party claim with respect to which the applicable Indemnitee is entitled to indemnification under Section 10.5 of
the Credit Agreement).
 

8.13       Acknowledgements.  The Grantor hereby acknowledges that:

(a)          it has been advised by counsel in the negotiation, execution and delivery of this Agreement and the other Loan Documents to which it is a party;

(b)          neither the Administrative Agent, the Collateral Agent nor any other Secured Party has any fiduciary relationship with or duty to the Grantor arising out of or
in connection with this Agreement or any of the other Loan Documents, and the relationship between the Grantor, on the one hand, and the Administrative Agent, the Collateral Agent
and the other Secured Parties, on the other hand, in connection herewith or therewith is solely that of debtor and creditor; and

(c)          no joint venture is created hereby or by the other Loan Documents or otherwise exists by virtue of the transactions contemplated hereby among the
Administrative Agent, the Collateral Agent and the Lenders or among the Grantor and the Administrative Agent, the Collateral Agent and the Lenders.

 
8.14      [Reserved].
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8.15       Releases.

(a)          Pursuant to Section 10.15 of the Credit Agreement or at such time as the Secured Obligations (other than Additional Obligations, Hedge Agreement
Obligations, Cash Management Obligations and contingent or indemnification obligations not then due) shall have been paid in full, the Commitments shall have been terminated and no
Letter of Credit (that is not Cash Collateralized or back-stopped to the reasonable satisfaction of the Issuing Lender or purchasing Lender, as applicable, in respect thereof) shall be
outstanding, the Collateral shall be automatically released from the Liens created hereby, and this Agreement and all obligations (other than those expressly stated to survive such
termination) of the Collateral Agent and the Grantor hereunder shall automatically terminate, all without delivery of any instrument or performance of any act by any party, and all rights
to the Collateral shall revert to the Grantor.  At the request and sole expense of the Grantor following any such termination, the Collateral Agent shall promptly deliver to the Grantor any
Collateral held by the Collateral Agent hereunder, and execute and deliver to the Grantor such documents as the Grantor shall reasonably request to evidence such termination.

(b)          Liens on Collateral created hereunder shall be released and obligations of the Guarantor hereunder shall terminate as set forth in Section 10.15 of the Credit
Agreement.

 
8.16       WAIVER OF JURY TRIAL.  THE GRANTOR AND, BY ACCEPTANCE OF THE BENEFITS HEREOF, EACH OF THE ADMINISTRATIVE

AGENT, THE COLLATERAL AGENT AND EACH OTHER SECURED PARTY, HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT  OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THEREBY AND FOR ANY COUNTERCLAIM THEREIN.

 [REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
 

21



IN WITNESS WHEREOF, each of the parties hereto has caused a counterpart of this Agreement to be duly executed and delivered as of the date first above written.

 REVLON, INC.  
     
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title: Senior Vice President, Deputy General Counsel and Secretary
 

[Signature Page to ABL Guarantee and Pledge Agreement]
 



 CITIBANK, N.A.,
as Collateral Agent

 

     
 By: /s/ Thomas M. Halsch  
  Name:  Thomas M. Halsch  
  Title: Vice President  
 

[Signature Page to ABL Guarantee and Pledge Agreement]
 



Schedule 1

NOTICE ADDRESSES

 Name of Guarantor/Grantor   Address of Chief Executive Office and
Mailing Address

 

 Revlon, Inc.   One New York Plaza, New York, NY
10004  

 



Schedule 2

PLEDGED SECURITIES

Grantor Issuer Jurisdiction # of Shares Pledged Certificate No.

Revlon, Inc. Revlon Consumer Products Corporation Delaware 1,000 1

Revlon, Inc. Revlon Consumer Products Corporation Delaware 4,260 2

Revlon, Inc. Revlon Consumer Products Corporation Delaware 546
(series A)

2

 



Schedule 3

LEGAL NAME, JURISDICTIONS OF ORGANIZATION, IDENTIFICATION NUMBER AND UCC FILING JURISDICTIONS

Name of Guarantor/Grantor
Jurisdiction of Organization/
Formation Organizational Identification Number UCC Filing Jurisdiction

Revlon, Inc. Delaware 2295698 Delaware
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ABL INTERCREDITOR AGREEMENT

dated as of

September 7, 2016,

among

REVLON CONSUMER PRODUCTS CORPORATION,
as Borrower,

REVLON, INC.,
as Holdings,

the Subsidiaries of REVLON CONSUMER PRODUCTS CORPORATION,
from time to time party hereto,

CITIBANK, N.A.,
as ABL Agent

and

CITIBANK, N.A.,
as Initial Term Loan Agent

and each Other Term Loan Agent from time to time party hereto

THIS IS THE INTERCREDITOR AGREEMENT REFERRED TO IN (A) THE ABL GUARANTEE AND COLLATERAL AGREEMENT OF EVEN DATE HEREWITH
AMONG REVLON CONSUMER PRODUCTS CORPORATION, CERTAIN SUBSIDIARIES OF REVLON CONSUMER PRODUCTS CORPORATION AND CITIBANK,
N.A., AS COLLATERAL AGENT, (B) THE TERM LOAN GUARANTEE AND COLLATERAL AGREEMENT OF EVEN DATE HEREWITH AMONG REVLON
CONSUMER PRODUCTS CORPORATION, CERTAIN SUBSIDIARIES OF REVLON CONSUMER PRODUCTS CORPORATION AND CITIBANK, N.A., AS
COLLATERAL AGENT, AND (C) THE OTHER LOAN DOCUMENTS REFERRED TO IN THE CREDIT AGREEMENTS REFERRED TO HEREIN.
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ABL INTERCREDITOR AGREEMENT dated as of September 7, 2016 (this “Agreement”), among CITIBANK, N.A. (“Citibank”), as ABL Agent, CITIBANK, as
Initial Term Loan Agent, REVLON, INC., a Delaware corporation (“Holdings”), REVLON CONSUMER PRODUCTS CORPORATION, a Delaware corporation, as the borrower
under the ABL Credit Agreement and the Term Loan Agreement (the “Borrower”), each Subsidiary of the Borrower listed on Schedule I hereto or that becomes a party hereto pursuant
to Section 8.19 below and each Other Term Loan Agent from time to time party hereto.

A.           Holdings and the Borrower are party to the Asset-Based Revolving Credit Agreement dated as of September 7, 2016 (as amended, supplemented, restated, extended, 
increased  or otherwise modified from time to time, the “Initial ABL Credit Agreement”) among Holdings, the Borrower, the lenders party thereto from time to time, Citibank, as
administrative agent and as collateral agent.

B.            Holdings and the Borrower are party to the Term Credit Agreement dated as of September 7, 2016 (as amended, supplemented, restated, extended, increased
otherwise modified from time to time, the “Initial Term Loan Agreement”) among Holdings, the Borrower, the lenders party thereto from time to time and Citibank, as administrative
agent and collateral agent.

C.            The Borrower and Holdings may become a party to other Term Loan Documents from time to time hereafter.

D.            This Agreement governs the relationship between the ABL Lenders (as defined herein) as a group, on the one hand, and the Term Loan Lenders (as defined herein),
on the other hand, with respect to the Common Collateral.

Accordingly, in consideration of the foregoing, the mutual covenants and obligations herein set forth and for other good and valuable consideration, the sufficiency and receipt
of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

Section 1.          Definitions.

1.1          Defined Terms.  As used in this Agreement, the following terms have the meanings specified below:

“ABL Agent” shall mean Citibank, in its capacity as administrative agent and collateral agent for the ABL Lenders under the ABL Credit Agreement and the other
ABL Loan Documents entered into pursuant to the ABL Credit Agreement, together with its successors and permitted assigns under the ABL Credit Agreement exercising substantially
the same rights and powers.

“ABL Claims” shall mean the ABL Priority Claims and the ABL Other Claims.

“ABL Collateral” shall mean all of the assets of any Grantor, whether real, personal or mixed, upon which a Lien is granted or purported to be granted to the ABL
Agent under any of the ABL Collateral Documents.

 



“ABL Collateral Agreement” shall mean the ABL Guarantee and Collateral Agreement dated as of September 7, 2016, among the Borrower, the other Grantors and
Citibank, as collateral agent for the secured parties referred to therein, as amended, restated, modified or replaced from time to time.

“ABL Collateral Documents” shall mean the ABL Collateral Agreement, the ABL Holdings Pledge and Guarantee Agreement and any security agreement, mortgage
or other agreement, document or instrument pursuant to which a Lien is now or hereafter granted securing any ABL Claims or under which rights or remedies with respect to such Liens
are at any time governed.

“ABL Credit Agreement” shall mean the Initial ABL Credit Agreement and any refinancing, replacement, defeasement or refunding thereof; provided, that, at the
Borrower’s election, if any ABL Credit Agreement is refinanced, replaced, defeased or refunded, the agreement governing such refinancing, replacement, defeasement or refunding shall
not be an “ABL Credit Agreement” for purposes of this Agreement unless the Borrower so elects at the time of such refinancing, replacement, defeasance or refunding and the Borrower
so notifies in writing each Term Loan Agent and the agent under such facility that refinances, replaces, defeases or refunds such ABL Credit Agreement of such election.

“ABL Designated Additional Obligations” shall mean obligations in respect of “Specified Additional Obligations” as defined in the ABL Credit Agreement.

“ABL Designated Banking Services Obligations” shall mean obligations in respect of “Specified Cash Management Obligations” as defined in the ABL Credit
Agreement.

“ABL Designated Swap Obligations” shall mean obligations in respect of “Specified Hedge Agreements” as defined in the ABL Credit Agreement.

“ABL DIP Financing” shall have the meaning set forth in Section 6.1(a).

“ABL DIP Financing Liens” shall having the meaning set forth in Section 6.1(a).

“ABL Facility First Priority Collateral” shall mean all Common Collateral consisting of the following:

(a)           all Accounts;

(b)           (i) all Money and cash (other than any Money or cash in an Asset Sale Proceeds Account), (ii) Deposit Accounts (and Money and cash, checks, other
negotiable instruments, funds and other evidences of payments held therein) (but excluding any Asset Sale Proceeds Account) and (iii) all Investment Property (but excluding any
Capital Stock of the Borrower or any of its Subsidiaries and any Asset Sale Proceeds Account); provided that any of the foregoing that consists of identifiable Term Loan Priority
Proceeds shall not be included in ABL Facility First Priority Collateral;

(c)           (i) Inventory, (ii) Chattel Paper, (iii) Documents, (iv) Instruments, (v) Equipment and (vi) Real Estate Assets;
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(d)           to the extent involving or governing any of the items referred to in the preceding clauses (a) and (c), all General Intangibles (excluding Intellectual Property
and goodwill associated with such Intellectual Property); provided, that to the extent any of the foregoing also relates to Term Facility First Priority Collateral, only that portion related to
the items referred to in the preceding clauses (a) and (c) (other than Term Loan Priority Proceeds) shall be included in the ABL Facility First Priority Collateral;

(e)           to the extent evidencing or governing any of the items referred to in the preceding clauses (a) through (d), all Supporting Obligations; provided that to the
extent any of the foregoing also relates to Term Facility First Priority Collateral, only that portion related to the items referred to in the preceding clauses (a) through (d) (other than Term
Loan Priority Proceeds) shall be included in the ABL Facility First Priority Collateral;

(f)           all books and Records relating to the foregoing (including all books, databases, customer lists and Records, whether tangible or electronic, to the extent they
contain any information relating to any of the foregoing);

(g)           all collateral security and guarantees with respect to any of the foregoing and all Proceeds, in each case, of the type referred to in the preceding clauses (a)
through (f) directly received as proceeds of any ABL Facility First Priority Collateral (“ABL Priority Proceeds”).

For the avoidance of doubt, under no circumstances shall any assets excluded from the ABL Collateral pursuant to any ABL Collateral Document constitute ABL Facility First
Priority Collateral.

“ABL Holdings Pledge and Guarantee Agreement” shall mean that certain ABL Holdings Guarantee and Pledge Agreement, dated September 7, 2016, among
Holdings and Citibank, as collateral agent for the secured parties referred to therein, as amended, restated, modified or replaced from time to time.

“ABL Lenders” shall mean the Persons holding ABL Claims, including the ABL Agent.

“ABL Loan Documents” shall mean the ABL Credit Agreement, the ABL Collateral Documents and each of the other agreements, documents and instruments
providing for, evidencing or securing any Obligation under the ABL Credit Agreement (and each agreement, document or instrument providing for or evidencing an ABL Designated
Swap Obligation, ABL Designated Banking Services Obligation or ABL Designated Additional Obligation) and any other related document or instrument executed or delivered pursuant
to any ABL Collateral Document at any time or otherwise evidencing or securing any Obligation arising under any ABL Loan Document.

“ABL Mortgage” shall mean all mortgages, deeds of trust and other documents under which a Lien on real property is granted to secure the ABL Claims.

“ABL Other Claims” shall mean any Obligations arising under an ABL Loan Document that do not constitute ABL Priority Claims.
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“ABL Priority Claims” shall mean the aggregate of

(a)           (i) the Obligations arising under the ABL Loan Documents to the extent the principal amount thereof is permitted to be incurred pursuant to Section 7.2(aa)
of the Term Loan Agreement, as such Term Loan Agreement in effect on the date hereof or as such Term Loan Agreement may be amended from time to time in accordance with the
terms thereof to permit a greater amount of principal to constitute ABL Priority Claims (in each case, other than ABL Designated Banking Services Obligations, ABL Designated Swap
Obligations and ABL Designated Additional Obligations), plus any interest, fees, attorneys’ fees, costs, expenses and indemnities, in each case, payable on account of such Obligations
or otherwise in respect of, or arising under, the ABL Credit Agreement or the ABL Loan Documents related thereto or any of them, including all fees and expenses of the ABL Agent
thereunder and (ii) the principal amount of an ABL DIP Financing plus any interest, fees, attorneys’ fees, costs, expenses and indemnities payable on account of such ABL DIP
Financing, in each case, payable on account of such ABL DIP Financing and to the extent incurred in accordance with the terms hereof and so long as the ABL Agent and ABL Lenders
do not object to or support an objection to such ABL DIP Financing to the extent that they are permitted to so object hereunder,

(b)           the principal amount of all indebtedness incurred under the ABL Designated Swap Obligations (calculated, at any given date, as the maximum aggregate
amount, giving effect to any netting agreements, that would be required to be paid if all Specified Hedge Agreements (as such term is defined in the ABL Credit Agreement) underlying
such ABL Designated Swap Obligations were terminated as of such date) plus any interest, fees, attorneys’ fees, costs, expenses and indemnities, in each case, payable on account of
such ABL Designated Swap Obligations or otherwise in respect of, or arising under, the ABL Loan Documents related thereto,

(c)           all ABL Designated Banking Services Obligations plus any interest, fees, attorneys’ fees, costs, expenses and indemnities, in each case, payable on account
of such ABL Designated Banking Services Obligations or otherwise in respect of, or arising under the ABL Loan Documents related thereto, and

(d)           all ABL Designated Additional Obligations plus any interest, fees, attorneys’ fees, costs, expenses and indemnities, in each case, payable on account of such
ABL Designated Additional Obligations or otherwise in respect of, or arising under, the ABL Loan Documents related thereto;

provided, including, in the case of each of clauses (a), (b),  (c) and (d) above, all interest and expenses accrued or accruing (or that would, absent the commencement of an Insolvency or
Liquidation Proceeding, accrue) after the commencement of an Insolvency or Liquidation Proceeding in accordance with and at the rate specified in the relevant ABL Loan Document
whether or not the claim for such interest or expense is allowed or allowable as a claim in such Insolvency or Liquidation Proceeding.

“ABL Priority Proceeds” shall have the meaning set forth in the definition of ABL Facility First Priority Collateral.
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“ABL Recovery” shall have the meaning set forth in Section 6.4.

“Additional Term Loan Agent” shall have the meaning set forth in Section 8.3(b).

“Additional Term Loan Claims” shall have the meaning set forth in Section 8.3(b).

“Agent” shall mean the ABL Agent and/or each of the Term Loan Agents, as the context may require.

“Agreement” shall mean this Agreement, as amended, renewed, extended, supplemented or otherwise modified from time to time in accordance with the terms hereof.

“Asset Sales Proceeds Account” shall mean one or more Deposit Accounts or Securities Accounts holding the proceeds of any sale or other disposition of any Term
Facility First Priority Collateral (and only such Term Facility First Priority Collateral) that are required to be held in such account or accounts pursuant to the terms of the Term Loan
Documents and any Deposit Accounts or Securities Accounts into which the proceeds of any Recovery Event (as defined in the Term Loan Agreement) with respect to Term Facility
First Priority Collateral (and only such Term Facility First Priority Collateral) are deposited.

“Bankruptcy Law” shall mean Title 11 of the United States Code and any similar Federal, state or foreign law for the relief of debtors.

“Borrower” shall have the meaning set forth in the preamble.

“Capital Stock” shall have the meaning set forth in the ABL Credit Agreement, as in effect on the date hereof.

“Cash Collateral” shall mean any Common Collateral consisting of Money or cash equivalents and any Security Entitlement.

“Citibank” shall have the meaning set forth in the preamble.

“Common Collateral” shall mean collectively, the ABL Collateral and the Term Loan Collateral.

“Credit Agreements” shall mean the collective reference to the ABL Credit Agreement, the Term Loan Agreement and any Term Additional Agreement.

“Designated Term Loan Agent” shall mean (x) the Initial Term Loan Agent, or (y) if the Term Loan Intercreditor Agreement is then in effect, the “Applicable
Collateral Agent” as defined therein (or such similar designation).

“Discharge of ABL Priority Claims” shall mean, except to the extent otherwise provided in Section 5.7 below,
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(a)           the payment in full in cash (other than indemnification and contingent obligations for which no claim has been made) of all Obligations in respect of all
outstanding ABL Priority Claims,

(b)           the payment in full in cash (other than indemnification and contingent obligations for which no claim has been made) of all Obligations in respect of all
other ABL Priority Claims that are due and payable or otherwise accrued and owing at or prior to the time the Obligations referred to in clause (a) are paid and

(c)           with respect to letters of credit outstanding under the ABL Credit Agreement, delivery of cash collateral in compliance with the ABL Credit Agreement or
the making of other arrangements reasonably satisfactory to issuing banks thereunder,

in each case after or concurrently with the termination of all commitments to extend credit under the ABL Credit Agreement; provided that the Discharge of ABL Priority Claims shall
not be deemed to have occurred if such payments are made with the proceeds of other ABL Priority Claims that constitute an exchange or replacement for or a refinancing of such
Obligations or ABL Priority Claims.  In the event the ABL Priority Claims are modified and the Obligations are paid over time or otherwise modified pursuant to Section 1129 of the
Bankruptcy Code (or any successor provision), the ABL Priority Claims shall be deemed to be discharged when the final payment is made, in cash, in respect of such Obligations and
any obligations pursuant to such new indebtedness shall have been satisfied.

“Discharge of Term Priority Claims” shall mean, except to the extent otherwise provided in Section 5.7 below,

(a)           the payment in full in cash (other than indemnification and contingent obligations for which no claim has been made) of all Obligations in respect of all
outstanding Term Loan Priority Claims, and

(b)           the payment in full in cash (other than indemnification and contingent obligations for which no claim has been made) of all Obligations in respect of all
other Term Loan Priority Claims that are due and payable or otherwise accrued and owing at or prior to the time the Obligations referred to in clause (a) are paid,

in each case after or concurrently with the termination of all commitments to extend credit that would constitute Term Loan Priority Claims; provided that the Discharge of Term Priority
Claims shall not be deemed to have occurred if such payments are made with the proceeds of other Term Loan Priority Claims that constitute an exchange or replacement for or a
refinancing of such Obligations or Term Loan Priority Claims.  In the event the Term Loan Priority Claims are modified and the Obligations are paid over time or otherwise modified
pursuant to Section 1129 of the Bankruptcy Code (or any successor provision), the Term Loan Priority Claims shall be deemed to be discharged when the final payment is made, in cash,
in respect of such Obligations and any obligations pursuant to such new indebtedness shall have been satisfied.
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“Exercise Any Secured Creditor Remedies” or “Exercise of Any Secured Creditor Remedies” shall mean, except as otherwise provided in the final sentence of this
definition:

(a)           the taking by any Lender of any action to enforce or realize upon any Lien, including the institution of any foreclosure proceedings or the noticing of any
public or private sale pursuant to Article 9 of the Uniform Commercial Code or other applicable law;

(b)           the exercise by any Lender of any right or remedy provided to a secured creditor on account of a Lien under any of the ABL Loan Documents or Term Loan
Documents, as applicable, under applicable law, in an Insolvency or Liquidation Proceeding or otherwise, including the election to retain any of the Common Collateral in satisfaction of
any Obligation secured by a Lien;

(c)           the taking of any action by any Lender or the exercise of any right or remedy by any Lender in respect of the collection on, setoff against, marshaling of,
injunction respecting or foreclosure on the Common Collateral or the proceeds thereof;

(d)           the appointment, on the application of a Lender, of a receiver, receiver and manager or interim receiver of all or part of the Common Collateral;

(e)           the sale, lease, license or other disposition of all or any portion of the Common Collateral by private or public sale conducted by a Lender or by any other
means at the direction of a Lender permissible under applicable law;

(f)           the exercise of any other right of a secured creditor under Part 6 of Article 9 of the Uniform Commercial Code or under provisions of similar effect other
applicable law; and

(g)           the exercise by a Lender of any voting rights relating to any Capital Stock included in the Common Collateral.

For the avoidance of doubt, none of the following shall be deemed to constitute an Exercise of Any Secured Creditor Remedies: (i) the filing of a proof of claim in any
Insolvency or Liquidation Proceeding or seeking adequate protection, (ii) the exercise of rights pursuant to the ABL Loan Documents by the ABL Agent during the continuance of a Full
Cash Dominion Period, (iii) the reduction of advance rates by the ABL Agent or the ABL Lenders or (iv) the imposition of Reserves (as defined in the ABL Credit Agreement) by the
ABL Agent or the ABL Lenders.

“First Priority Agent” shall mean, with respect to (a) any ABL Facility First Priority Collateral, the ABL Agent, and (b) any Term Facility First Priority Collateral, the
Designated Term Loan Agent, as applicable.

“First Priority Claims” shall mean, with respect to (a) any ABL Facility First Priority Collateral, the ABL Priority Claims, and (b) any Term Facility First Priority
Collateral, the Term Loan Priority Claims, as applicable.
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“First Priority Documents” shall mean, with respect to (a) any ABL Facility First Priority Collateral, the ABL Loan Documents, and (b) any Term Facility First
Priority Collateral, the Term Loan Documents, as applicable.

“First Priority Lenders” shall mean, with respect to (a) any ABL Facility First Priority Collateral, the ABL Lenders, and (b) any Term Facility First Priority
Collateral, the Term Loan Lenders, as applicable.

“Full Cash Dominion Period” shall have the meaning assigned to such term in the ABL Credit Agreement.

“Grantors” shall mean Holdings, the Borrower, and each of the Borrower’s Subsidiaries that has granted or purported to grant a Lien in any or all of its assets under an
ABL Collateral Document or a Term Loan Collateral Document.

“Hedge Agreement” shall have the meaning assigned to such term in the ABL Credit Agreement.

“Holdings” shall have the meaning set forth in the preamble.

“Indebtedness” shall mean and include all obligations that constitute “Indebtedness” within the meaning of the ABL Credit Agreement or the Term Loan Agreement
and, if applicable, each Term Additional Agreement.

“Initial ABL Credit Agreement” shall have the meaning set forth in the recitals.

“Initial Term Loan Agreement” shall have the meaning set forth in the recitals.

“Initial Term Loan Agent” shall mean Citibank, in its capacity as administrative agent and collateral agent for the Term Loan Lenders under the Term Loan
Agreement and the other Term Loan Documents entered into pursuant to the Term Loan Agreement, together with its successors and permitted assigns under the Term Loan Agreement
exercising substantially the same rights and powers.

“Insolvency or Liquidation Proceeding” shall mean (a) any voluntary or involuntary case or proceeding under any Bankruptcy Law with respect to any Grantor, (b)
any other voluntary or involuntary insolvency, reorganization or bankruptcy case or proceeding, or any receivership, liquidation, reorganization or other similar case or proceeding with
respect to any Grantor or with respect to any of its assets, (c) any liquidation, dissolution, reorganization or winding up of any Grantor whether voluntary or involuntary and whether or
not involving insolvency or bankruptcy or (d) any assignment for the benefit of creditors or any other marshalling of assets and liabilities of any Grantor.

“Intellectual Property” shall mean the collective reference to all rights, priorities and privileges relating to intellectual property, whether arising under United States,
multinational or foreign laws or otherwise, including, without limitation, Copyrights, Patents, Trademarks, trade names, domain names, know-how and processes, all rights to sue at law
or in equity for any infringement, dilution, misappropriation or other violation thereof, including the right to receive all Proceeds and damages therefrom.
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“Intercreditor Joinder Agreement” shall mean an agreement substantially in the form of Exhibit A hereto, pursuant to which the applicable representative under an
agreement proposed to be a Term Additional Agreement becomes a party hereto in accordance with Sections 5.3(f) and 8.3(b).

“Lenders” shall mean the collective reference to the ABL Lenders and the Term Loan Lenders.

“Lien” shall mean, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, encumbrance, charge or security interest in or on such asset and (b) the
interest of a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement (or any financing lease having substantially the same economic effect as
any of the foregoing) relating to such asset.

“Mortgaged Premises” shall mean any real property which shall now or hereafter be subject to a Term Loan Mortgage and/or an ABL Mortgage.

“New York Courts” shall have the meaning set forth in Section 8.7.

“Obligations” shall mean, with respect to any Person, any payment, performance or other obligations of such Person of any kind, including any liability of such Person
on any claim, whether or not the right of any creditor to payment in respect of such claim is reduced to judgment, liquidated, unliquidated, fixed, contingent, matured, disputed,
undisputed, legal, equitable, secured or unsecured, and whether or not such claim is discharged, stayed or otherwise affected by any Insolvency or Liquidation Proceeding.  Without
limiting the generality of the foregoing, the Obligations of any Grantor under any ABL Loan Document or Term Loan Document include the obligations to pay principal, interest
(including interest accruing during the pendency of any Insolvency or Liquidation Proceeding, regardless of whether allowed or allowable in such proceeding) or premium on any
Indebtedness, letter of credit commissions (if applicable), charges, expenses, fees, attorneys’ fees and disbursements, indemnities and other amounts payable by such Grantor to
reimburse any amount in respect of any of the foregoing that any ABL Lender or Term Loan Lender, in its sole discretion, may elect to pay or advance on behalf of such Grantor.

“Other Term Loan Agent” shall mean, with respect to any Term Additional Agreement, the Person elected, designated or appointed as the administrative agent,
trustee or other representative of such facility by or on behalf of the holders of such facility, and its successors serving in substantially the same capacity as may from time to time be
appointed; provided, that, at any time there is a Term Loan Intercreditor Agreement in effect, “Other Term Loan Agent” shall mean the Initial Term Loan Agent (if not then the
Designated Term Loan Agent) and each representative of each Term Additional Agreement other than the representative that is the Designated Term Loan Agent at such time.

“Payment Collateral” shall mean all Accounts, Instruments, Chattel Paper, Letter-Of-Credit Rights, Deposit Accounts, Securities Accounts and Payment Intangibles,
together with all Supporting Obligations in relation to the foregoing, in each case comprising a portion of the Common Collateral

 

9



“Person” shall mean any natural person, partnership, corporation, business trust, limited liability company, company, association, joint venture, governmental agency
or other entity.

“Pledged Collateral” shall have the meaning set forth in Section 5.5.

“Real Estate Assets” shall mean, at any time of determination, any interest (fee, leasehold or otherwise) of any Grantor in any real property, including Mortgaged
Premises, distribution centers and warehouses and corporate headquarters and administrative offices and together with all improvements and appurtenant fixtures, easements and other
property and rights incidental to the ownership, lease or operation thereof.

“Second Priority Agent” shall mean, with respect to (a) any ABL Facility First Priority Collateral, the Designated Term Loan Agent and each other Term Loan Agent,
and (b) any Term Facility First Priority Collateral, the ABL Agent, as applicable.

“Second Priority Documents” shall mean, with respect to (a) any ABL Facility First Priority Collateral, the Term Loan Documents, and (b) any Term Facility First
Priority Collateral, the ABL Loan Documents, as applicable.

“Second Priority Claims” shall mean, with respect to (a) any ABL Facility First Priority Collateral, the Term Loan Priority Claims, and (b) any Term Facility First
Priority Collateral, the ABL Priority Claims, as applicable.

“Second Priority Lenders” shall mean, with respect to (a) any ABL Facility First Priority Collateral, the Term Loan Lenders, and (b) any Term Facility First Priority
Collateral, the ABL Lenders, as applicable.

“Subsidiary” shall mean any “subsidiary” of the Borrower.

“Term Additional Agreement” shall mean any agreement designated by the Borrower as a “Term Additional Agreement” pursuant to Sections 5.3(f) and 8.3(b);
provided that, at the Borrower’s election, if any Term Additional Agreement is refinanced, replaced, defeased or refunded, the agreement governing such refinancing, replacement,
defeasance or refunding shall not be a “Term Additional Agreement” for purposes of this Agreement unless the Borrower so elects to designate such new agreement as a “Term
Additional Agreement” at the time of such refinancing, replacement, defeasance or refunding.

“Term Designated Additional Obligations” shall mean obligations in respect of “Specified Additional Obligations” as defined in the Term Loan Agreement (or
analogous term in any Term Additional Agreement).

“Term Designated Banking Services Obligations” shall mean obligations in respect of “Specified Cash Management Obligations” as defined in the Term Loan
Agreement (or analogous term in any Term Additional Agreement).
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“Term Designated Swap Obligations” shall mean obligations in respect of “Specified Hedge Agreements” as defined in the Term Loan Agreement (or analogous term
in any Term Additional Agreement).

“Term Facility First Priority Collateral” shall mean all Term Loan Collateral (other than all ABL Facility First Priority Collateral) and all collateral security and
guarantees with respect to any Term Facility First Priority Collateral and all cash, Money, Instruments, Securities, Financial Assets, Deposit Accounts (including any Asset Sale Proceeds
Accounts) and other Proceeds directly received as proceeds of any Term Facility First Priority Collateral (“Term Loan Priority Proceeds”); provided, however, no proceeds of Term
Loan Priority Proceeds will constitute Term Facility First Priority Collateral unless such proceeds of Term Loan Priority Proceeds would otherwise constitute Term Facility First Priority
Collateral; provided that any of the foregoing that consists of identifiable ABL Priority Proceeds shall not be included in Term Facility First Priority Collateral.  For the avoidance of
doubt, under no circumstances shall any assets excluded from the Term Loan Collateral pursuant to any Term Loan Collateral Documents constitute Term Facility First Priority
Collateral.

“Term Loan Agent” shall mean any of the Initial Term Loan Agent, any Other Term Loan Agent and the Designated Term Loan Agent.

“Term Loan Agreement” shall mean the Initial Term Loan Agreement and any refinancing, replacement, defeasement or refunding thereof; provided, that, at the
Borrower’s election, if any Term Loan Agreement is refinanced, replaced, defeased or refunded, the agreement governing such refinancing, replacement, defeasance or refunding shall
not be a “Term Loan Agreement” for purposes of this Agreement unless the Borrower so elects to designate such new agreement as a “Term Loan Agreement” at the time of such
refinancing, replacement, defeasance or refunding and the Borrower so notifies the ABL Agent, each other Term Loan Agent and the agent under such facility that refinances, replaces,
defeases, or refunds such Term Loan Agreement of such election.

“Term Loan Claims” shall mean the Term Loan Priority Claims and the Term Loan Other Claims.

“Term Loan Collateral” shall mean all of the assets of any Grantor, whether real, personal or mixed, upon which a Lien is granted or purported to be granted to a
Term Loan Agent under any of the Term Loan Collateral Documents.

“Term Loan Collateral Agreement” shall mean the Term Guarantee and Collateral Agreement dated as of September 7, 2016, among the Borrower, the Subsidiaries
of the Borrower from time to time party thereto and Citibank, as collateral agent for the secured parties referred to therein, as amended, restated, modified or replaced from time to time.

“Term Loan Collateral Documents” shall mean the Term Loan Collateral Agreement, the Term Loan Holdings Pledge and Guarantee Agreement and any security
agreement, mortgage or other agreement, document or instrument pursuant to which a Lien is now or hereafter granted securing any Term Loan Claims or under which rights or remedies
with respect to such Liens are at any time governed.
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“Term Loan DIP Financing” shall have the meaning set forth in Section 6.1(b).

“Term Loan DIP Financing Liens” shall having the meaning set forth in Section 6.1(b).

“Term Loan Documents” shall mean the Term Loan Agreement, any Term Additional Agreement, the Term Loan Collateral Documents and each of the other
agreements, documents and instruments providing for, evidencing or securing any Obligation under the Term Loan Agreement, any Term Additional Agreement and any other related
document or instrument executed or delivered pursuant to any Term Loan Collateral Document (including each agreement, document or instrument providing for or evidencing a Term
Designated Swap Obligation, Term Designated Banking Services Obligation or Term Designated Additional Obligation) at any time or otherwise evidencing or securing any Obligation
arising under any such Term Loan Collateral Document.

“Term Loan General Intangibles” means all general intangibles (including Intellectual Property) which are not ABL Facility First Priority Collateral.

“Term Loan Holdings Pledge and Guarantee Agreement” shall mean that certain Holdings Term Loan Guarantee and Pledge, dated September 7, 2016, among
Holdings and Citibank, as collateral agent for the secured parties referred to therein, as amended, restated, modified or replaced from time to time.

“Term Loan Intercreditor Agreement” shall mean an agreement (other than this Agreement) between the Designated Term Loan Agent and each Other Term Loan
Agent under any Term Additional Agreement governing the respective rights of each party thereto in respect of the sharing of Liens on the Term Loan Collateral by such respective
parties.

“Term Loan Lenders” shall mean the Persons holding Term Loan Claims, including the Term Loan Agents.

“Term Loan Mortgages” shall mean all mortgages, deeds of trust and other documents under which a Lien on real property is granted to secure the Term Loan
Claims.

“Term Loan Other Claims” shall mean any Obligations arising under a Term Loan Document that do not constitute Term Loan Priority Claims.

“Term Loan Priority Claims” shall mean the aggregate of

(a)           (i) the Obligations arising under the Term Loan Documents to the extent the principal amount thereof is permitted to be incurred pursuant to Sections 7.2(g),
(j), (v) or (aa) of the ABL Credit Agreement, in each case, as such ABL Credit Agreement is in effect on the date hereof or as such ABL Credit Agreement may be amended from time to
time in accordance with the terms thereof to permit a greater amount of principal to constitute Term Loan Priority Claims (in each case, other than Term Designated Banking Services
Obligations, Term Designated Swap Obligations and Term Designated Additional Obligations), plus any interest, fees, attorneys’ fees, costs, expenses and indemnities, in each case,
payable on account of such Obligations or otherwise in respect of, or arising under, the Term Loan Agreement, any Term Additional Agreements or the Term Loan Documents related
thereto or any of them, including all fees and expenses of the Term Loan Agents thereunder and (ii) the principal amount of a Term Loan DIP Financing plus any interest, fees, attorneys’
fees, costs, expenses and indemnities, in each case, payable on account of such Term Loan DIP Financing and to the extent incurred in accordance with the terms hereof and so long as
the Designated Term Loan Agent and the Term Loan Lenders do not object to or support an objection to such Term Loan DIP Financing to the extent they are permitted to so object
hereunder,
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(b)           the principal amount of all indebtedness incurred under the Term Designated Swap Obligations (calculated, at any given date, as the maximum aggregate
amount, giving effect to any netting agreements, that would be required to be paid if all Specified Hedge Agreements (as such term is defined in the Term Loan Agreement) underlying
such Term Designated Swap Obligations were terminated as of such date), plus any interest, fees, attorneys’ fees, costs, expenses and indemnities, in each case, payable on account of
such Term Designated Swap Obligations or otherwise in respect of, or arising under the Term Loan Documents related thereto,

(c)           all Term Designated Banking Services Obligations plus any interest, fees, attorneys’ fees, costs, expenses and indemnities, in each case, payable on account
of such Term Designated Banking Services Obligations or otherwise in respect of, or arising under the Term Loan Documents related thereto, and

(d)           all Term Designated Additional Obligations plus any interest, fees, attorneys’ fees, costs, expenses and indemnities, in each case, payable on account of such
Term Designated Additional Obligations or otherwise in respect of, or arising under the Term Loan Documents related thereto,

including, in the case of each of clauses (a), (b), (c) and (d) above, all interest and expenses accrued or accruing (or that would, absent the commencement of an Insolvency or
Liquidation Proceeding, accrue) after the commencement of an Insolvency or Liquidation Proceeding in accordance with and at the rate specified in the relevant Term Loan Document
whether or not the claim for such interest or expense is allowed or allowable as a claim in such Insolvency or Liquidation Proceeding.

“Term Loan Priority Proceeds” shall have the meaning set forth in the definition of Term Facility First Priority Collateral.

“Term Loan Recovery” shall have the meaning set forth in Section 6.4.

“Uniform Commercial Code” or “UCC” shall mean the Uniform Commercial Code as from time to time in effect in the State of New York.
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1.2         Terms Generally.  The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined.  Whenever the context may
require, any pronoun shall include the corresponding masculine, feminine and neuter forms.  The words “include,” “includes” and “including” shall be deemed to be followed by the
phrase “without limitation”.  The word “will” shall be construed to have the same meaning and effect as the word “shall”.  Unless the context requires otherwise (a) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified in accordance with this Agreement, (b) any reference herein to any Person shall be construed to include such Person’s successors and assigns, (c) the
words “herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all
references herein to Sections shall be construed to refer to Sections of this Agreement, (e) the words “asset” and “property” shall be construed to have the same meaning and effect and to
refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights and (f) the term “or” is not exclusive.  All capitalized terms not
defined herein or by reference to another agreement shall have the meaning assigned to such term in the UCC.  The term “Instrument” shall have the meaning specified in Article 9 of the
UCC.

Section 2.          Lien Priorities.

2.1          Subordination of Liens.  Notwithstanding (i) the date, time, method, manner or order of filing or recordation of any document or instrument or grant,
attachment or perfection (including any defect or deficiency or alleged defect or deficiency in any of the foregoing) of any Liens granted to the ABL Agent or the ABL Lenders on the
Common Collateral or of any Liens granted to any Term Loan Agent or the Term Loan Lenders on the Common Collateral, (ii) any provision of the UCC, any Bankruptcy Law, or other
applicable law or the ABL Loan Documents or the Term Loan Documents, (iii) whether the ABL Agent or any Term Loan Agent, either directly or through agents, holds possession of,
or has control over, all or any part of the Common Collateral, (iv) the fact that any such Liens may be subordinated, voided, avoided, invalidated or lapsed or (v) any other circumstance
of any kind or nature whatsoever, the ABL Agent, on behalf of itself and each applicable ABL Lender, and each Term Loan Agent, each on behalf of itself and each applicable Term
Loan Lender, hereby agrees that:

(a)           any Lien on the ABL Facility First Priority Collateral securing any ABL Priority Claims now or hereafter held by or on behalf of the ABL Agent or any
ABL Lender or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall have priority over and be senior in all
respects and prior to any Lien on the ABL Facility First Priority Collateral securing any Term Loan Claims,

(b)           any Lien on the ABL Facility First Priority Collateral securing any Term Loan Claims now or hereafter held by or on behalf of any Term Loan Agent or any
Term Loan Lender or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall be junior and subordinate in all
respects to all Liens on the ABL Facility First Priority Collateral securing any ABL Priority Claims,

(c)           any Lien on the Term Facility First Priority Collateral securing any Term Loan Priority Claims now or hereafter held by or on behalf of any Term Loan
Agent or any Term Loan Lender or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall have priority over
and be senior in all respects and prior to any Lien on the Term Facility First Priority Collateral securing any ABL Claims,
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(d)           any Lien on the Term Facility First Priority Collateral securing any ABL Claims now or hereafter held by or on behalf of the ABL Agent or any ABL
Lender or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall be junior and subordinate in all respects to
all Liens on the Term Facility First Priority Collateral securing any Term Loan Priority Claims,

(e)           any Lien on the ABL Facility First Priority Collateral securing any ABL Other Claims now or hereafter held by or on behalf of the ABL Agent or any ABL
Lender or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall have priority over and be senior in all
respects and prior to any Lien on the ABL Facility First Priority Collateral securing any Term Loan Other Claims,

(f)           any Lien on the ABL Facility First Priority Collateral securing any Term Loan Other Claims now or hereafter held by or on behalf of any Term Loan Agent
or any Term Loan Lender or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall be junior and
subordinate in all respects to all Liens on the ABL Facility First Priority Collateral securing any ABL Other Claims,

(g)          any Lien on the Term Facility First Priority Collateral securing any Term Loan Other Claims now or hereafter held by or on behalf of any Term Loan Agent
or any Term Loan Lender or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall have priority over and be
senior in all respects and prior to any Lien on the Term Facility First Priority Collateral securing any ABL Other Claims,

(h)           any Lien on the Term Facility First Priority Collateral securing any ABL Other Claims now or hereafter held by or on behalf of the ABL Agent or any ABL
Lender or any agent or trustee therefor regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise, shall be junior and subordinate in all respects to
all Liens on the Term Facility First Priority Collateral securing any Term Loan Other Claims,

(i)            any Lien on ABL Facility First Priority Collateral securing ABL Other Claims shall be junior to the Liens on ABL Facility First Priority Collateral securing
Term Loan Priority Claims and any Lien on ABL Facility First Priority Collateral securing Term Loan Priority Claims shall be senior to the Liens on ABL Facility First Priority
Collateral securing ABL Other Claims, and

(j)            any Lien on Term Facility First Priority Collateral securing Term Loan Other Claims shall be junior to the Liens on Term Facility First Priority Collateral
securing ABL Priority Claims and any Lien on Term Facility First Priority Collateral securing ABL Priority Claims shall be senior to the Liens on Term Facility First Priority Collateral
securing Term Loan Other Claims.

All Liens on the ABL Facility First Priority Collateral securing any ABL Priority Claims shall be and remain senior in all respects and prior to all Liens on the ABL Facility
First Priority Collateral securing any Term Loan Claims for all purposes, whether or not such Liens securing any ABL Priority Claims are subordinated to any Lien securing any other
obligation of the Borrower, any other Grantor or any other Person, and all Liens on the Term Facility First Priority Collateral securing any Term Loan Priority Claims shall be and remain
senior in all respects and prior to all Liens on the Term Facility First Priority Collateral securing any ABL Claims for all purposes, whether or not such Liens securing any Term Loan
Claims are subordinated to any Lien securing any other obligation of the Borrower, any other Grantor or any other Person.
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2.2          Prohibition on Contesting Liens.  The ABL Agent, for itself and on behalf of each ABL Lender, and each Term Loan Agent, each for itself and on behalf of
each applicable Term Loan Lender, agrees that it shall not (and hereby waives any right to) take any action to challenge, contest or support any other Person in contesting or challenging,
directly or indirectly, in any proceeding (including any Insolvency or Liquidation Proceeding), the validity, perfection, priority or enforceability of (a) a Lien securing any ABL Claims
held (or purported to be held) by or on behalf of the ABL Agent or any ABL Lender or any agent or trustee therefor in any Common Collateral or (b) a Lien securing any Term Loan
Claims held (or purported to be held) by or on behalf of any Term Loan Agent or any Term Loan Lender in any Common Collateral, as the case may be; provided, however, that nothing
in this Agreement shall be construed (x) to prevent or impair the rights of the ABL Agent or any ABL Lender to enforce this Agreement (including the priority of the Liens securing the
ABL Claims as provided in Section 2.1 with respect to any ABL Facility First Priority Collateral) or any of the ABL Loan Documents or (y) to prevent or impair the rights of any Term
Loan Agent or any Term Loan Lender to enforce this Agreement (including the priority of the Liens securing the Term Loan Claims as provided in Section 2.1 with respect to any Term
Facility First Priority Collateral) or any of the Term Loan Documents.

2.3          No New Liens.

(a)           So long as the Discharge of ABL Priority Claims has not occurred, each Term Loan Agent agrees, for itself and on behalf of each applicable Term Loan
Lender, whether or not any Insolvency or Liquidation Proceeding has been commenced by or against the Borrower or any other Grantor, that it shall not acquire or hold any Lien on any
assets of the Borrower or any other Grantor securing any Term Loan Claims that are not also subject to the Lien in respect of the ABL Claims under the ABL Loan Documents except to
the extent otherwise specifically permitted by the applicable ABL Loan Documents.  If any Term Loan Agent or any Term Loan Lender shall (nonetheless and in breach hereof) acquire
or hold any Lien on any collateral of a Grantor that is not also subject to the Lien in respect of the ABL Claims under the ABL Loan Documents, then such Term Loan Agent shall,
without the need for any further consent of any party and notwithstanding anything to the contrary in any other document, be deemed to also hold and have held such Lien for the benefit
of the ABL Agent as security for the ABL Claims (subject to the Lien priority and other terms hereof) and shall promptly notify the ABL Agent in writing of the existence of such Lien
and in any event any amount received or distributed on account of such Liens shall be subject to Section 4.2 or 4.3 hereof, as applicable..
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(b)           So long as the Discharge of Term Priority Claims has not occurred, the ABL Agent agrees, for itself and on behalf of each ABL Lender, whether or not any
Insolvency or Liquidation Proceeding has been commenced by or against the Borrower or any other Grantor, that it shall not acquire or hold any Lien on any assets of the Borrower or
any other Grantor securing any ABL Claims that are not also subject to the Lien in respect of the Term Loan Claims under the Term Loan Documents except to the extent otherwise
specifically permitted by the applicable Term Loan Documents.  If the ABL Agent or any ABL Lender shall (nonetheless and in breach hereof) acquire or hold any Lien on any collateral
of a Grantor that is not also subject to the Liens in respect of the Term Loan Claims under the Term Loan Documents, then the ABL Agent shall, without the need for any further consent
of any party and notwithstanding anything to the contrary in any other document, be deemed to also hold and have held such Lien for the benefit of each Term Loan Agent as security for
the Term Loan Claims (subject to the Lien priority and other terms hereof) and shall promptly notify the Designated Term Loan Agent in writing of the existence of such Lien and in any
event any amounts received or distributed on account of such Liens shall be subject to Section 4.2 or 4.3 hereof, as applicable.

(c)           Notwithstanding anything in this Agreement to the contrary, (i) cash and Cash Equivalents (as defined in the ABL Credit Agreement) may be pledged to
secure ABL Claims consisting of reimbursement obligations in respect of letters of credit in connection with any Cash Collateralization (as defined in the ABL Credit Agreement)
thereof without granting a Lien thereon to secure any Term Loan Claims and (ii) cash and Cash Equivalents (as defined in the applicable Term Loan Agreement or Term Additional
Agreement) may be pledged to secure Term Loan Claims consisting of reimbursement obligations in respect of letters of credit in connection with any Cash Collateralization (as defined
in the applicable Term Loan Agreement or Term Additional Agreement) thereof without granting a Lien thereon to secure any ABL Claims.

2.4          Perfection of Liens.  With respect to any portion of the Common Collateral, neither the First Priority Agent nor the First Priority Lenders shall be responsible
for perfecting and maintaining the perfection of Liens with respect to the Common Collateral for the benefit of the Second Priority Agent and the Second Priority Lenders.  The
provisions of this Agreement are intended solely to govern the respective Lien priorities as between the ABL Lenders and the Term Loan Lenders and shall not impose on the ABL
Agent, any Term Loan Agent, the ABL Lenders or the Term Loan Lenders or any agent or trustee therefor any obligations in respect of the disposition of proceeds of any Common
Collateral which would conflict with prior perfected claims therein in favor of any other Person or any order or decree of any court or governmental authority or any applicable law.

2.5          Waiver of Marshalling.

(a)           Until the Discharge of ABL Priority Claims, each Term Loan Agent, on behalf of itself and the applicable Term Loan Lenders, agrees not to assert and
hereby waives, to the fullest extent permitted by law, any right to demand, request, plead or otherwise assert or otherwise claim the benefit of, any marshalling, appraisal, valuation or
other similar right that may otherwise be available under applicable law with respect to the ABL Facility First Priority Collateral or any other similar rights a junior secured creditor may
have under applicable law with respect to the ABL Facility First Priority Collateral.

(b)           Until the Discharge of Term Priority Claims, the ABL Agent, on behalf of itself and the ABL Lenders, agrees not to assert and hereby waives, to the fullest
extent permitted by law, any right to demand, request, plead or otherwise assert or otherwise claim the benefit of, any marshalling, appraisal, valuation or other similar right that may
otherwise be available under applicable law with respect to the Term Facility First Priority Collateral or any other similar rights a junior secured creditor may have under applicable law
with respect to the Term Facility First Priority Collateral.
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Section 3.          Enforcement.

3.1          Exercise of Remedies.

(a)           So long as the Discharge of ABL Priority Claims has not occurred, whether or not any Insolvency or Liquidation Proceeding has been commenced by or
against the Borrower or any other Grantor,

(i)            neither any Term Loan Agent nor any Term Loan Lender will (x) Exercise Any Secured Creditor Remedies or seek to Exercise Any Secured Creditor
Remedies with respect to any ABL Facility First Priority Collateral, (y) contest, protest or object to any Exercise of Any Secured Creditor Remedies with respect to the ABL
Facility First Priority Collateral by the ABL Agent or any ABL Lender in respect of the ABL Priority Claims, the exercise of any right by the ABL Agent or any ABL Lender
(or any agent or sub-agent on their behalf) in respect of the ABL Priority Claims under any lockbox agreement, control agreement or similar agreement or arrangement to which
any Term Loan Agent or any Term Loan Lender either is a party or may have rights as a third party beneficiary, or any other exercise by any such party of any rights and
remedies relating to the ABL Facility First Priority Collateral under the ABL Loan Documents or otherwise in respect of ABL Priority Claims, or (z) object to the forbearance
by the ABL Lenders from bringing or pursuing any Exercise of Any Secured Creditor Remedies relating to the ABL Facility First Priority Collateral in respect of ABL Priority
Claims, and

(ii)           except as otherwise provided herein, the ABL Agent and the ABL Lenders shall have the exclusive right to Exercise Any Secured Creditor Remedies
(including setoff and the right to credit bid their debt) and in connection therewith make determinations regarding the release, disposition or restrictions with respect to the ABL
Facility First Priority Collateral without any consultation with or the consent of any Term Loan Agent or any Term Loan Lender; provided, however, that (A) in any Insolvency
or Liquidation Proceeding commenced by or against the Borrower or any other Grantor, any Term Loan Agent may (1) file a proof of claim or statement of interest with respect
to the applicable Term Loan Claims, (2) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading made
by any person objecting to or otherwise seeking the disallowance of the claims of the Term Loan Lenders, including any claims secured by the ABL Facility First Priority
Collateral, if any, in each case, in accordance with the terms of this Agreement and (3) vote on any plan of reorganization, arrangement, compromise or liquidation, file any
proof of claim, make other filings and make any arguments and motions that are, in each case, in accordance with the terms of this Agreement; provided, that no filing of any
claim or vote, or pleading related to such claim or vote, to accept or reject a disclosure statement, plan or reorganization, arrangement, compromise or liquidation, or any other
document, agreement or proposal similar to the foregoing by any Term Loan Lender may be inconsistent with the provisions of this Agreement and (B) any Term Loan Agent
may take any action (not adverse to the prior Liens on the ABL Facility First Priority Collateral securing the ABL Priority Claims, or the rights of the ABL Agent or the ABL
Lenders to exercise remedies in respect thereof) in order to create, prove, perfect, preserve or protect (but not enforce) its rights in, and perfection and priority of its Lien on, the
ABL Facility First Priority Collateral.
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In exercising rights and remedies with respect to the ABL Facility First Priority Collateral, the ABL Agent and the ABL Lenders may enforce the provisions of the ABL Loan
Documents and exercise remedies thereunder, all in such order and in such manner as they may determine in the exercise of their sole discretion.  Such exercise and enforcement shall
include the rights of an agent appointed by them to sell or otherwise dispose of ABL Facility First Priority Collateral or other collateral upon foreclosure, to incur expenses in connection
with such sale or disposition, and to exercise all the rights and remedies of a secured lender under the uniform commercial code of any applicable jurisdiction and of a secured creditor
under Bankruptcy Laws of any applicable jurisdiction.

(b)           So long as the Discharge of Term Priority Claims has not occurred, whether or not any Insolvency or Liquidation Proceeding has been commenced by or
against the Borrower or any other Grantor,

(i)            neither the ABL Agent nor any ABL Lender will (x) Exercise Any Secured Creditor Remedies or seek to Exercise Any Secured Creditor Remedies with
respect to any Term Facility First Priority Collateral, (y) contest, protest or object to any Exercise of Any Secured Creditor Remedies with respect to the Term Facility First
Priority Collateral by any Term Loan Agent or any Term Loan Lender in respect of the Term Loan Priority Claims, the exercise of any right by any Term Loan Agent or any
Term Loan Lender (or any agent or sub-agent on their behalf) in respect of the Term Loan Priority Claims under any control agreement, landlord waiver or bailee’s letter or
similar agreement or arrangement to which the ABL Agent or any ABL Lender either is a party or may have rights as a third party beneficiary, or any other exercise by any such
party, of any rights and remedies relating to the Term Facility First Priority Collateral under the Term Loan Documents or otherwise in respect of Term Loan Priority Claims, or
(z) object to the forbearance by the Term Loan Lenders from bringing or pursuing any Exercise of Any Secured Creditor Remedies relating to the Term Facility First Priority
Collateral in respect of Term Loan Priority Claims, and

(ii)           except as otherwise provided herein, each Term Loan Agent and the Term Loan Lenders shall have the exclusive right to Exercise Any Secured Creditor
Remedies (including setoff and the right to credit bid their debt) and in connection therewith make determinations regarding the release, disposition or restrictions with respect
to the Term Facility First Priority Collateral without any consultation with or the consent of the ABL Agent or any ABL Lender; provided, however, that (A) in any Insolvency
or Liquidation Proceeding commenced by or against the Borrower or any other Grantor, the ABL Agent may (1) file a proof of claim or statement of interest with respect to the
applicable ABL Claims, (2) file any necessary responsive or defensive pleadings in opposition to any motion, claim, adversary proceeding or other pleading made by any person
objecting to or otherwise seeking the disallowance of the claims of the ABL Lenders, including any claims secured by the Term Facility First Priority Collateral, if any, in each
case, in accordance with the terms of this Agreement and (3) vote on any plan of reorganization, arrangement, compromise or liquidation, file any proof of claim, make other
filings and make any arguments and motions that are, in each case, in accordance with the terms of this Agreement; provided, that no filing of any claim or vote, or pleading
related to such claim or vote, to accept or reject a disclosure statement, plan or reorganization, arrangement, compromise or liquidation, or any other document, agreement or
proposal similar to the foregoing by any ABL Lender may be inconsistent with the provisions of this Agreement and (B) the ABL Agent may take any action (not adverse to the
prior Liens on the Term Facility First Priority Collateral securing the Term Loan Priority Claims, or the rights of the Term Loan Agents or the Term Loan Lenders to exercise
remedies in respect thereof) in order to create, prove, perfect, preserve or protect (but not enforce) its rights in, and perfection and priority of its Lien on, the Term Facility First
Priority Collateral.
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In exercising rights and remedies with respect to the Term Facility First Priority Collateral, the Term Loan Agents and the Term Loan Lenders may enforce the provisions of the Term
Loan Documents and exercise remedies thereunder, all in such order and in such manner as they may determine in the exercise of their sole discretion.  Such exercise and enforcement
shall include the rights of an agent appointed by them to sell or otherwise dispose of Term Facility First Priority Collateral or other collateral upon foreclosure, to incur expenses in
connection with such sale or disposition, and to exercise all the rights and remedies of a secured lender under the uniform commercial code of any applicable jurisdiction and of a
secured creditor under Bankruptcy Laws of any applicable jurisdiction.

(c)           So long as the Discharge of ABL Priority Claims has not occurred, each Term Loan Agent, each on behalf of itself and each applicable Term Loan Lender,
agrees that it will not take or receive any ABL Facility First Priority Collateral or any proceeds of ABL Facility First Priority Collateral in connection with the Exercise of Any Secured
Creditor Remedies (including setoff or recoupment) with respect to any ABL Facility First Priority Collateral.  Without limiting the generality of the foregoing, unless and until the
Discharge of ABL Priority Claims has occurred, except as expressly provided in the proviso in clause (ii) of Section 3.1(a), the sole right of the Term Loan Agents and the Term Loan
Lenders with respect to the ABL Facility First Priority Collateral is to hold a Lien on the ABL Facility First Priority Collateral pursuant to the Term Loan Documents for the period and
to the extent granted therein and to receive a share of the proceeds thereof, if any, after the Discharge of ABL Priority Claims has occurred.  So long as the Discharge of Term Priority
Claims has not occurred, the ABL Agent, on behalf of itself and each ABL Lender, agrees that it will not take or receive any Term Facility First Priority Collateral or any proceeds of
Term Facility First Priority Collateral in connection with the Exercise of Any Secured Creditor Remedies (including setoff or recoupment) with respect to any Term Facility First Priority
Collateral.  Without limiting the generality of the foregoing, unless and until the Discharge of Term Priority Claims has occurred, except as expressly provided in the proviso in clause
(ii) of Section 3.1(b), the sole right of the ABL Agent and the ABL Lenders with respect to the Term Facility First Priority Collateral is to hold a Lien on the Term Facility First Priority
Collateral pursuant to the ABL Loan Documents for the period and to the extent granted therein and to receive a share of the proceeds thereof, if any, after the Discharge of Term Priority
Claims has occurred.
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(d)          Subject to the proviso in clause (ii) of Section 3.1(a) above, (i) each Term Loan Agent, for itself and on behalf of each applicable Term Loan Lender, agrees
that each Term Loan Agent and the Term Loan Lenders will not take any action that would hinder any Exercise of Any Secured Creditor Remedies undertaken by the ABL Agent or the
ABL Lenders with respect to the ABL Facility First Priority Collateral under the ABL Loan Documents, including any sale, lease, exchange, transfer or other disposition of the ABL
Facility First Priority Collateral, whether by foreclosure or otherwise, and (ii) each Term Loan Agent, for itself and on behalf of each applicable Term Loan Lender, hereby waives any
and all rights it or any such Term Loan Lender may have as a junior lien creditor or otherwise to object to the manner in which the ABL Agent or the ABL Lenders seek to enforce or
collect the ABL Priority Claims with respect to the ABL Facility First Priority Collateral or the Liens granted in any of the ABL Facility First Priority Collateral, regardless of whether
any action or failure to act by or on behalf of the ABL Agent or the ABL Lenders is adverse to the interests of the Term Loan Lenders.  Subject to the proviso in clause (ii) of Section
3.1(b) above, (i) the ABL Agent, for itself and on behalf of each ABL Lender, agrees that the ABL Agent and the ABL Lenders will not take any action that would hinder any Exercise
of Any Secured Creditor Remedies undertaken by any Term Loan Agent or the Term Loan Lenders with respect to the Term Facility First Priority Collateral under the Term Loan
Documents, including any sale, lease, exchange, transfer or other disposition of the Term Facility First Priority Collateral, whether by foreclosure or otherwise, and (ii) the ABL Agent,
for itself and on behalf of each ABL Lender, hereby waives any and all rights it or any ABL Lender may have as a junior lien creditor or otherwise to object to the manner in which any
Term Loan Agent or the Term Loan Lenders seek to enforce or collect the Term Loan Priority Claims with respect to the Term Facility First Priority Collateral or the Liens granted in any
of the Term Facility First Priority Collateral, regardless of whether any action or failure to act by or on behalf of any Term Loan Agent or the Term Loan Lenders is adverse to the
interests of the Term Loan Lenders.

(e)           Each Term Loan Agent hereby acknowledges and agrees that no covenant, agreement or restriction contained in any Term Loan Document shall be deemed
to restrict in any way the rights and remedies of the ABL Agent or the ABL Lenders with respect to the ABL Facility First Priority Collateral as set forth in this Agreement and the ABL
Loan Documents.  The ABL Agent hereby acknowledges and agrees that no covenant, agreement or restriction contained in any ABL Loan Document shall be deemed to restrict in any
way the rights and remedies of the Term Loan Agents or the Term Loan Lenders with respect to the Term Facility First Priority Collateral as set forth in this Agreement and the Term
Loan Documents.

3.2          Cooperation.

(a)           Subject to the proviso in clause (ii) of Section 3.1(a), each Term Loan Agent, on behalf of itself and each applicable Term Loan Lender, agrees that, unless
and until the Discharge of ABL Priority Claims has occurred, it will not commence, or join with any Person (other than the ABL Lenders and the ABL Agent upon the request thereof) in
commencing, any enforcement, collection, execution, levy or foreclosure action or proceeding with respect to any Lien held by it in the ABL Facility First Priority Collateral under any
of the Term Loan Documents or otherwise in respect of the Term Loan Claims relating to the ABL Facility First Priority Collateral.
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(b)          Subject to the proviso in clause (ii) of Section 3.1(b), the ABL Agent, on behalf of itself and each ABL Lender, agrees that, unless and until the Discharge of
Term Priority Claims has occurred, it will not commence, or join with any Person (other than the Term Loan Lenders and the Designated Term Loan Agent upon the request thereof) in
commencing, any enforcement, collection, execution, levy or foreclosure action or proceeding with respect to any Lien held by it in the Term Facility First Priority Collateral under any
of the ABL Loan Documents or otherwise in respect of the ABL Claims relating to the Term Facility First Priority Collateral.

3.3          Actions Upon Breach.

(a)           If any Term Loan Lender, in contravention of the terms of this Agreement, in any way takes or attempts or threatens to take any action with respect to the
ABL Facility First Priority Collateral (including any attempt to realize upon or enforce any remedy with respect to this Agreement), this Agreement shall create an irrebuttable
presumption and admission by such Term Loan Lender that relief against such Term Loan Lender by injunction, specific performance and/or other appropriate equitable relief is
necessary to prevent irreparable harm to the ABL Lenders, it being understood and agreed by each Term Loan Agent, on behalf of each applicable Term Loan Lender that (i) the ABL
Lenders’ damages from its actions may at that time be difficult to ascertain and may be irreparable and (ii) each Term Loan Lender waives any defense that the Grantors and/or the ABL
Lenders cannot demonstrate damage and/or be made whole by the awarding of damages.

(b)           If any ABL Lender, in contravention of the terms of this Agreement, in any way takes or attempts or threatens to take any action with respect to the Term
Facility First Priority Collateral (including any attempt to realize upon or enforce any remedy with respect to this Agreement), this Agreement shall create an irrebuttable presumption
and admission by such ABL Lender that relief against such ABL Lender by injunction, specific performance and/or other appropriate equitable relief is necessary to prevent irreparable
harm to the Term Loan Lenders, it being understood and agreed by the ABL Agent on behalf of each ABL Lender that (i) the Term Loan Lenders’ damages from its actions may at that
time be difficult to ascertain and may be irreparable and (ii) each ABL Lender waives any defense that the Grantors and/or the Term Loan Lenders cannot demonstrate damage and/or be
made whole by the awarding of damages.

Section 4.          Payments.

4.1          Revolving Nature of Claims.

(a)           Each Term Loan Agent, for and on behalf of itself and each applicable Term Loan Lender, expressly acknowledges and agrees that (i) the ABL Credit
Agreement includes a revolving commitment, that in the ordinary course of business the ABL Agent and the ABL Lenders will apply payments and make advances thereunder, and that
no application of any Payment Collateral or Cash Collateral or the release of any Lien by the ABL Agent upon any portion of the Common Collateral in connection with a permitted
disposition under the ABL Credit Agreement shall constitute the exercise of remedies prohibited under this Agreement; (ii) subject to the limitations set forth herein, the amount of the
ABL Priority Claims that may be outstanding at any time or from time to time may be increased or reduced and subsequently reborrowed; and (iii) all Payment Collateral or Cash
Collateral received by the ABL Agent not in contravention of this Agreement may be applied, reversed, reapplied, credited, or reborrowed, in whole or in part, to the ABL Priority
Claims at any time; provided, however, that from and after the date on which the ABL Agent (or any ABL Lender) commences the Exercise of Any Secured Creditor Remedies with
respect to any of the Common Collateral (other than, prior to the acceleration of any of the Term Loan Priority Claims, the exercise of its rights during a Full Cash Dominion Period), all
amounts received by the ABL Agent or any ABL Lender in respect of any ABL Claims shall be applied as specified in this Section 4.
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(b)           The ABL Agent, for and on behalf of itself and each ABL Lender, expressly acknowledges and agrees that (i) the Term Loan Documents may include
revolving commitments that in the ordinary course of business the Term Loan Agents and the Term Loan Lenders may apply payments and make advances thereunder, and that no
application of any Payment Collateral or Cash Collateral or the release of any Lien by any Term Loan Agent upon any portion of the Common Collateral in connection with a permitted
disposition under the Term Loan Documents shall constitute the exercise of remedies prohibited by this Agreement; (ii) subject to the limitations set forth herein, the amount of the Term
Loan Priority Claims that may be outstanding at any time or from time may be increased or reduced and subsequently reborrowed; and (iii) all Payment Collateral or Cash Collateral
received by any Term Loan Agent not in contravention of this Agreement may be applied, reversed, reapplied, credited or reborrowed, in whole or in part, to the Term Loan Priority
Claims; provided, however, that from and after the date on which any Term Loan Agent (or any Term Loan Lender) commences the Exercise of Any Secured Creditor Remedies with
respect to any of the Common Collateral, all amounts received by any Term Loan Agent or any Term Loan Lender in respect of any Term Loan Claims shall be applied as specified in
this Section 4.
 

(c)           The Lien priority set forth in this Agreement shall not be altered or otherwise affected by any such amendment, modification, supplement, extension,
repayment, reborrowing, increase, replacement, renewal, restatement or refinancing of the ABL Priority Claims, the ABL Other Claims, the Term Loan Priority Claims or the Term Loan
Other Claims, or any portion thereof.

4.2          Application of Proceeds of ABL Facility First Priority Collateral.  The ABL Agent, on behalf of itself and each ABL Lender, and each Term Loan Agent,
on behalf of itself and each applicable Term Loan Lender, hereby agrees that the ABL Facility First Priority Collateral or proceeds thereof received in connection with the sale or other
disposition of, or collection on, such ABL Facility First Priority Collateral upon the Exercise of Any Secured Creditor Remedies, shall be applied:

first, to the payment of the ABL Priority Claims in accordance with the ABL Loan Documents,
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second, to the payment of the Term Loan Priority Claims in accordance with the Term Loan Documents and, if there are any Term Loan Additional Agreements, pro rata among
the Term Loan Priority Claims outstanding under the Term Loan Agreement and such Term Loan Additional Agreements, respectively, unless otherwise provided in any Term Loan
Intercreditor Agreement,

third, to the payment of ABL Other Claims in accordance with the ABL Loan Documents,

fourth, to the payment of Term Loan Other Claims in accordance with the Term Loan Documents and, if there are any Term Loan Additional Agreements, pro rata among the
Term Loan Other Claims outstanding under the Term Loan Agreement and such Term Loan Additional Agreements, respectively, unless otherwise provided in any Term Loan
Intercreditor Agreement, and

fifth, the balance, if any, to the Grantors or to whomsoever may be lawfully entitled to receive the same or as a court of competent jurisdiction may direct.

4.3          Application of Proceeds of Term Facility First Priority Collateral.  The ABL Agent, on behalf of itself and each ABL Lender, and each Term Loan Agent,
on behalf of itself and each applicable Term Loan Lender, hereby agree that the Tem Loan Priority Collateral or proceeds thereof received in connection with the sale or other disposition
of, or collection on, such Term Facility First Priority Collateral upon the Exercise of Any Secured Creditor Remedies, shall be applied:

first, to the payment of the Term Loan Priority Claims in accordance with the Term Loan Documents and, if there are any Term Loan Additional Agreements, pro rata
among the Term Loan Priority Claims outstanding under the Term Loan Agreement and such Term Loan Additional Agreements, respectively, unless otherwise
provided in any Term Loan Intercreditor Agreement,

second, to the payment of the ABL Priority Claims in accordance with the ABL Loan Documents,

third, to the payment of Term Loan Other Claims in accordance with the Term Loan Documents and, if there are any Term Loan Additional Agreements, pro rata
among the Term Loan Other Claims outstanding under the Term Loan Agreement and such Term Loan Additional Agreements, respectively, unless otherwise provided
in any Term Loan Intercreditor Agreement,

fourth, to the payment of ABL Other Claims in accordance with the ABL Loan Documents, and

fifth, the balance, if any, to the Grantors or to whomsoever may be lawfully entitled to receive the same or as a court of competent jurisdiction may direct.
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4.4          Payments Over.

(a)           Any ABL Facility First Priority Collateral or proceeds thereof received by any Term Loan Agent or any Term Loan Lender in connection with the Exercise
of Any Secured Creditor Remedies (including setoff or recoupment) relating to the ABL Facility First Priority Collateral prior to the Discharge of ABL Priority Claims shall be
segregated and held in trust for the benefit of and forthwith paid over to the ABL Agent (and/or its designees) for the benefit of the ABL Lenders in the same form as received, with any
necessary endorsements or as a court of competent jurisdiction may otherwise direct.  The ABL Agent is hereby authorized to make any such endorsements as agent for the Term Loan
Agents or any such Term Loan Lender.  This authorization is coupled with an interest and is irrevocable.

(b)           Any Term Facility First Priority Collateral or proceeds thereof received by the ABL Agent or any ABL Lender in connection with the Exercise of Any
Secured Creditor Remedies (including setoff or recoupment) relating to the Term Facility First Priority Collateral prior to the Discharge of Term Priority Claims shall be segregated and
held in trust for the benefit of and forthwith paid over to the Designated Term Loan Agent (and/or its designees) for the benefit of the Term Loan Lenders in the same form as received,
with any necessary endorsements or as a court of competent jurisdiction may otherwise direct.  The Designated Term Loan Agent is hereby authorized to make any such endorsements as
agent for the ABL Agent or any such ABL Lender.  This authorization is coupled with an interest and is irrevocable.

(c)           Promptly upon the Discharge of ABL Priority Claims, the ABL Agent shall deliver written notice confirming the same to the Designated Term Loan Agent;
provided that the failure to give any such notice shall not result in any liability of the ABL Agent or the ABL Lenders or in the modification, alteration, impairment or waiver of the
rights of any party hereunder.  Promptly upon the Discharge of Term Priority Claims, the Designated Term Loan Agent shall deliver written notice confirming the same to the ABL
Agent; provided that the failure to give any such notice shall not result in any liability of any Term Loan Agent or the Term Loan Lenders or in the modification, alteration, impairment
or waiver of the rights of any party hereunder.

4.5          Common Collateral.  Notwithstanding anything contained in this Agreement to the contrary, in the event of any disposition or series of related dispositions
in connection with the Exercise of Any Secured Creditor Remedies that includes (i) Capital Stock issued by a Grantor that has an interest in any ABL Facility First Priority Collateral or
(ii) a combination of both ABL Facility First Priority Collateral and Term Facility First Priority Collateral, then solely for purposes of this Agreement, unless otherwise agreed by the
ABL Agent and the Designated Term Loan Agent, the proceeds of any such disposition shall be allocated to the ABL Facility First Priority Collateral in an amount equal to the sum of
(A) the book value determined in accordance with GAAP of any ABL Facility First Priority Collateral consisting of Accounts or Inventory that are the subject of such disposition (or, in
the case of a disposition of Capital Stock issued by a Grantor, any ABL Facility First Priority Collateral consisting of Accounts in which such Grantor has an interest), determined as of
the date of such disposition, and (B) the fair market value of all other ABL Facility First Priority Collateral that is the subject of such disposition (or, in the case of a disposition of
Capital Stock issued by a Grantor, any other ABL Facility First Priority Collateral in which such Grantor has an interest), determined as of the date of such disposition.
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Section 5.          Other Agreements.

5.1          Releases.
 
(a)           If, at any time any Grantor or the holder of any ABL Priority Claim delivers notice to the Designated Term Loan Agent that any specified ABL Facility First

Priority Collateral is sold, transferred or otherwise disposed of (including for such purpose, in the case of the sale of Capital Stock of any Subsidiary, any ABL Facility First Priority
Collateral held by such Subsidiary or any direct or indirect Subsidiary thereof):

(i)            by the owner of such ABL Facility First Priority Collateral (or the owner of such Capital Stock, as applicable) in a transaction permitted under the ABL
Credit Agreement, the Term Loan Agreement and each other ABL Loan Document and Term Loan Document; or

(ii)           during the existence of any Event of Default under (and as defined in) the ABL Credit Agreement to the extent the ABL Agent has consented to such sale,
transfer or disposition including pursuant to any Exercise of Secured Creditor Rights by the ABL Agent;

then (whether or not any Insolvency or Liquidation Proceeding is pending at the time) the Liens in favor of the Term Loan Lenders upon such ABL Facility First Priority Collateral will
automatically be released and discharged as and when, but only to the extent, such Liens on such ABL Facility First Priority Collateral securing ABL Priority Claims are released and
discharged.  Upon delivery to the Designated Term Loan Agent of a notice from the ABL Agent stating that any release of Liens securing or supporting the ABL Priority Claims on any
ABL Facility First Priority Collateral has become effective (or shall become effective upon the Designated Term Loan Agent’s release), the Designated Term Loan Agent and, if
applicable, any other Term Loan Agent, each on behalf of itself and each applicable Term Loan Lender, will promptly execute and deliver such instruments, releases, termination
statements or other documents confirming such release on customary terms at the expense of the Borrower.

Each Term Loan Agent, for itself and on behalf of each applicable Term Loan Lender, hereby irrevocably constitutes and appoints the ABL Agent and any officer or agent of the
ABL Agent, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of such Term Loan Agent or such Term
Loan Lender or in the ABL Agent’s own name, from time to time in the ABL Agent’s discretion, for the purpose of carrying out the terms of this Section 5.1(a), to take any and all
appropriate action and to execute any and all documents and instruments that may be necessary or desirable to accomplish the purposes of this Section 5.1(a), including any termination
statements, endorsements or other instruments of transfer or release.
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(b)           If, at any time any Grantor or the holder of any Term Loan Priority Claim delivers notice to the ABL Agent that any specified Term Facility First Priority
Collateral (including all or substantially all of the equity interests of a Grantor or any of its Subsidiaries) (including for such purpose, in the case of the sale of Capital Stock of any
Subsidiary, any Term Facility First Priority Collateral held by such Subsidiary or any direct or indirect Subsidiary thereof) is sold, transferred or otherwise disposed of:

(i)            by the owner of such Term Facility First Priority Collateral (or the owner of such Capital Stock, as applicable) in a transaction permitted under the Term
Loan Agreement, the ABL Credit Agreement and each other Term Loan Document and ABL Loan Document; or

(ii)           during the existence of any Event of Default under (and as defined in) the Term Loan Agreement (or the applicable Term Additional Agreement) to the
extent the Designated Term Loan Agent has consented to such sale, transfer or disposition including pursuant to any Exercise of Secured Creditor Rights by the Designated
Term Loan Agent;

then (whether or not any Insolvency or Liquidation Proceeding is pending at the time) the Liens in favor of the ABL Lenders upon such Term Facility First Priority Collateral will
automatically be released and discharged as and when, but only to the extent, such Liens on such Term Facility First Priority Collateral securing Term Loan Priority Claims are released
and discharged.  Upon delivery to the ABL Agent of a notice from the Designated Term Loan Agent stating that any release of Liens securing or supporting the Term Loan Priority
Claims on any Term Facility First Priority Collateral has become effective (or shall become effective upon the ABL Agent’s release), the ABL Agent will promptly execute and deliver
such instruments, releases, termination statements or other documents confirming such release on customary terms at the expense of the Borrower.  In the case of the sale of all or
substantially all of the capital stock of a Grantor or any of its Subsidiaries, the guarantee in favor of the ABL Lenders, if any, made by such Grantor or Subsidiary will automatically be
released and discharged as and when, but only to the extent, the guarantee by such Grantor or Subsidiary of Term Loan Claims is released and discharged.

The ABL Agent, for itself and on behalf of each applicable ABL Lender, hereby irrevocably constitutes and appoints the Designated Term Loan Agent and any officer or agent
of the Designated Term Loan Agent, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power and authority in the place and stead of the ABL
Agent or such ABL Lender or in the Designated Term Loan Agent’s own name, from time to time in the Designated Term Loan Agent’s discretion, for the purpose of carrying out the
terms of this Section 5.1(b), to take any and all appropriate action and to execute any and all documents and instruments that may be necessary or desirable to accomplish the purposes of
this Section 5.1(b), including any termination statements, endorsements or other instruments of transfer or release.

(c)           Unless and until the Discharge of ABL Priority Claims has occurred, each Term Loan Agent, for itself and on behalf of each applicable Term Loan Lender,
hereby consents to the application, whether prior to or after a default, of proceeds of ABL Facility First Priority Collateral to the repayment of ABL Priority Claims pursuant to the ABL
Loan Documents; provided that nothing in this Section 5.1(c) shall be construed to prevent or impair the rights of any Term Loan Agent or the Term Loan Lenders to receive proceeds in
connection with the Term Loan Claims not otherwise in contravention of this Agreement.
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(d)           Unless and until the Discharge of Term Priority Claims has occurred, the ABL Agent, for itself and on behalf of each ABL Lender, hereby consents to the
application, whether prior to or after a default, of proceeds of Term Facility First Priority Collateral to the repayment of Term Loan Priority Claims pursuant to the Term Loan
Documents; provided that nothing in this Section 5.1(d) shall be construed to prevent or impair the rights of the ABL Agent or the ABL Lenders to receive proceeds in connection with
the ABL Claims not otherwise in contravention of this Agreement.

5.2          Insurance.

(a)           Proceeds of Common Collateral include insurance proceeds and, therefore, the Lien priority set forth in this Agreement shall govern the ultimate disposition
of insurance proceeds.

(b)           Unless and until the Discharge of ABL Priority Claims has occurred, the ABL Agent and the ABL Lenders shall have the sole and exclusive right, subject to
the rights of the Grantors under the ABL Loan Documents, to adjust settlement for any insurance policy covering the ABL Facility First Priority Collateral (including, for the avoidance
of doubt, any business interruption insurance) in the event of any loss thereunder and to approve any award granted in any condemnation or similar proceeding affecting the ABL
Facility First Priority Collateral.  Unless and until the Discharge of ABL Priority Claims has occurred, subject to the rights of the Grantors under the ABL Loan Documents, all proceeds
of any such policy and any such award if in respect of the ABL Facility First Priority Collateral shall be paid in accordance with the terms of Section 4.2.  If any Term Loan Agent or any
Term Loan Lender shall, at any time, receive any proceeds of any such insurance policy or any such award in contravention of this Agreement, it shall pay such proceeds over to the
ABL Agent in accordance with the terms of Section 4.4.

(c)           Unless and until the Discharge of Term Priority Claims has occurred, the Term Loan Agents and the Term Loan Lenders shall have the sole and exclusive
right, subject to the rights of the Grantors under the Term Loan Documents, to adjust settlement for any insurance policy covering the Term Facility First Priority Collateral in the event
of any loss thereunder and to approve any award granted in any condemnation or similar proceeding affecting the Term Facility First Priority Collateral.  Unless and until the Discharge
of Term Priority Claims has occurred, subject to the rights of the Grantors under the Term Loan Documents, all proceeds of any such policy and any such award if in respect of the Term
Facility First Priority Collateral shall be paid in accordance with the terms of Section 4.3.  If the ABL Agent or any ABL Lender shall, at any time, receive any proceeds of any such
insurance policy or any such award in contravention of this Agreement, it shall pay such proceeds over to the Designated Term Loan Agent in accordance with the terms of Section 4.4.
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(d)           To the extent any insured loss covers or constitutes both ABL Facility First Priority Collateral and Term Facility First Priority Collateral, then the ABL
Agent and the Designated Term Loan Agent will work jointly and in good faith to collect, adjust or settle (subject to the rights of the relevant Grantors under the ABL Documents and
the Term Loan Documents) under the relevant insurance policy, with the proceeds thereof being applied (subject to the rights of the relevant Grantors under the ABL Documents and the
Term Loan Documents) in accordance with the provisions of Section 4.2 or 4.3 of this Agreement, as applicable.

5.3          Amendments to ABL Loan Documents and Term Loan Documents.

(a)           Each Term Loan Agent, on behalf of itself and the applicable Term Loan Lenders, hereby agrees that, without affecting the obligations of the Term Loan
Agents and the Term Loan Lenders hereunder, the ABL Agent and the ABL Lenders may, at any time and from time to time, in their sole discretion without the consent of or notice to
any Term Loan Agent or any Term Loan Lender (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and without incurring any
liability to any Term Loan Agent or any Term Loan Lender or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend,
consolidate, restructure, or otherwise modify any of the ABL Loan Documents in any manner whatsoever, including, to:

(i)           change the manner, place, time, or terms of payment or renew or alter or increase, all or any of the Obligations under the ABL Loan Documents or otherwise
amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the Obligations under the ABL Loan
Documents or any of the ABL Loan Documents;

(ii)           retain or, subject to Section 2.3, obtain a Lien on any property of any Person to secure any of the ABL Claims, and in connection therewith to enter into any
additional ABL Loan Documents;

(iii)          amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other obligations of any Person
obligated in any manner under or in respect of the ABL Claims;

(iv)         subject to Section 5.1, release its Lien on any Common Collateral or other property;

(v)          exercise or refrain from exercising any rights against the Borrower, any Grantor, or any other Person;

(vi)          retain or obtain the primary or secondary obligation of any other Person with respect to any of the ABL Claims; and

(vii)        otherwise manage and supervise the ABL Claims as the ABL Agent shall deem appropriate.

(b)           The ABL Agent, on behalf of itself and the ABL Lenders, hereby agrees that, without affecting the obligations of the ABL Agent and the ABL Lenders
hereunder, the Term Loan Agents and the Term Loan Lenders may, at any time and from time to time, in their sole discretion without the consent of or notice to the ABL Agent or any
ABL Lender (except to the extent such notice or consent is required pursuant to the express provisions of this Agreement), and without incurring any liability to the ABL Agent or any
ABL Lender or impairing or releasing the subordination provided for herein, amend, restate, supplement, replace, refinance, extend, consolidate, restructure, or otherwise modify any of
the Term Loan Documents in any manner whatsoever, including, to:
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(i)            change the manner, place, time, or terms of payment or renew, alter or increase, all or any of the Obligations under the Term Loan Documents or otherwise
amend, restate, supplement, or otherwise modify in any manner, or grant any waiver or release with respect to, all or any part of the Obligations under the Term Loan
Documents or any of the Term Loan Documents;

(ii)           retain or, subject to Section 2.3, obtain a Lien on any property of any Person to secure any of the Term Loan Claims, and in connection therewith to enter
into any additional Term Loan Documents;

(iii)          amend, or grant any waiver, compromise, or release with respect to, or consent to any departure from, any guaranty or other obligations of any Person
obligated in any manner under or in respect of the Term Loan Claims;

(iv)         subject to Section 5.1, release its Lien on any Common Collateral or other property;

(v)          exercise or refrain from exercising any rights against the Borrower, any Grantor, or any other Person;

(vi)          retain or obtain the primary or secondary obligation of any other Person with respect to any of the Term Loan Claims; and

(vii)        otherwise manage and supervise the Term Loan Claims as the applicable Term Loan Agent shall deem appropriate.

(c)           The ABL Claims and the Term Loan Claims may be refinanced or replaced, in whole or in part, in each case, without notice to, or the consent (except to the
extent a consent is required to permit the refinancing or replacement transaction under the ABL Credit Agreement, the Term Loan Agreement or any Term Additional Agreement) of the
ABL Agent, the ABL Lenders, any Term Loan Agent or the Term Loan Lenders, as the case may be, all without affecting the Lien priorities provided for herein or the other provisions
hereof, provided, however, that, if so designated by the Borrower as an “ABL Credit Agreement” or “Term Loan Agreement” or “Term Additional Agreement”, as the case may be, the
holders of such refinancing or replacement indebtedness (or an authorized agent or trustee on their behalf) bind themselves in writing to the terms of this Agreement pursuant to such
documents or agreements (including amendments, replacements or supplements to this Agreement) as the ABL Agent (in the case of a refinancing or replacement transaction relating to
the Term Loan Claims) or the Designated Term Loan Agent (and, for the avoidance of doubt, not any other Term Loan Agent) (in the case of a refinancing or replacement transaction
relating to the ABL Claims), shall reasonably request and in form and substance reasonably acceptable to the ABL Agent (in the case of a refinancing or replacement transaction relating
to the Term Loan Claims) or the Designated Term Loan Agent (and, for the avoidance of doubt, not any other Term Loan Agent) (in the case of a refinancing or replacement transaction
relating to the ABL Claims), and any such refinancing or replacement transaction shall be in accordance with any applicable provisions of both the ABL Loan Documents (unless waived
thereunder) and the Term Loan Documents (unless waived thereunder).  Following any refinancing or replacement transaction relating to the Term Loan Claims (i) the Term Loan
Agreement or the Term Additional Agreement, as applicable, shall be any other credit agreement, loan agreement, note agreement, promissory note, indenture or other agreement or
instrument evidencing or governing the terms of such refinancing or replacement indebtedness and identified as such in such agreement and (ii) the Initial Term Loan Agent or Other
Term Loan Agent, as applicable, shall be the Person identified as such in such agreement.  Following any refinancing or replacement transaction relating to the ABL Claims (i) the ABL
Credit Agreement shall be any other credit agreement, loan agreement, note agreement, promissory note, indenture or other agreement or instrument evidencing or governing the terms
of such refinancing or replacement indebtedness and identified as such in such agreement and (ii) the ABL Agent shall be the Person identified as such in such agreement.
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(d)           In the event that the ABL Agent or the ABL Lenders enter into any amendment, waiver or consent in respect of or replace any of the ABL Collateral
Documents for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any ABL Collateral Document or changing in any manner
the rights of the ABL Agent, the ABL Lenders, the Borrower or any other Grantor thereunder in respect of the ABL Facility First Priority Collateral, then such amendment, waiver or
consent (other than those effecting any release of any Liens in ABL Facility First Priority Collateral except as provided in Section 5.1) shall apply automatically to any comparable
provision of each comparable Term Loan Collateral Document (but solely as to ABL Facility First Priority Collateral) without the consent of any Term Loan Agent or any Term Loan
Lender and without any action by the Term Loan Lenders, the Borrower or any other Grantor; provided that such amendment, waiver or consent does not materially adversely affect the
rights of the Term Loan Lenders or the interests of the Term Loan Lenders in the ABL Facility First Priority Collateral unless the rights and interests of the ABL Lenders are affected in a
like and similar manner (without regard to the fact that the Lien of such ABL Collateral Document is senior to the Lien of the comparable Term Loan Collateral Document).  The ABL
Agent shall give written notice of such amendment, waiver or consent to the Designated Term Loan Agent; provided that the failure to give such notice shall not affect the effectiveness
of such amendment, waiver or consent with respect to the provisions of any Term Collateral Document as set forth in this Section 5.3(d).

(e)           In the event that any Term Loan Agent or the Term Loan Lenders enter into any amendment, waiver or consent in respect of or replace any of the Term Loan
Collateral Documents for the purpose of adding to, or deleting from, or waiving or consenting to any departures from any provisions of, any Term Loan Collateral Document or changing
in any manner the rights of any Term Loan Agent, the Term Loan Lenders, the Borrower or any other Grantor thereunder in respect of the Term Facility First Priority Collateral, then
such amendment, waiver or consent (other than those effecting any release of any Liens in Term Facility First Priority Collateral except as provided in Section 5.1) shall apply
automatically to any comparable provision of each comparable ABL Collateral Document (but solely as to Term Facility First Priority Collateral) without the consent of the ABL Agent
or any ABL Lender and without any action by the ABL Lenders, the Borrower or any other Grantor; provided that such amendment, waiver or consent does not materially adversely
affect the rights of the ABL Lenders or the interests of the ABL Lenders in the Term Facility First Priority Collateral unless the rights and interests of the Term Lenders are affected in a
like and similar manner (without regard to the fact that the Lien of such Term Loan Collateral Document is senior to the Lien of the comparable ABL Collateral Document).  The
Designated Term Loan Agent shall give written notice of such amendment, waiver or consent to the ABL Agent; provided that the failure to give such notice shall not affect the
effectiveness of such amendment, waiver or consent with respect to the provisions of any ABL Collateral Document as set forth in this Section 5.3(e).
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(f)            The Borrower may designate additional agreements governing or evidencing Obligations of the Grantors that are to be secured with a Lien senior to the
Lien on Term Facility First Priority Collateral securing the ABL Claims as a “Term Additional Agreement” pursuant to this Section 5.3(f) if (x) the incurrence of the obligations
thereunder is not prohibited under any of the ABL Loan Documents or Term Loan Documents then in effect and (y) the Borrower shall have delivered a certificate of a Responsible
Officer of the Borrower to the ABL Agent and each Term Loan Agent party hereto at such time setting forth the information and including any documentation required by Section 8.3(b).

5.4          Rights As Unsecured Creditors.  Notwithstanding anything to the contrary in this Agreement, the Second Priority Agents and the Second Priority Lenders
may exercise rights and remedies as an unsecured creditor against the Borrower or any Subsidiary that has guaranteed the Second Priority Claims in accordance with the terms of the
applicable Second Priority Documents and applicable law, in each case to the extent not inconsistent with the provisions of this Agreement.  Nothing in this Agreement shall prohibit the
receipt by any Second Priority Agent or any Second Priority Lender of the required payments of interest and principal so long as such receipt is not the direct or indirect result of (a) the
exercise by any Second Priority Agent or any Second Priority Lender of rights or remedies as a secured creditor in respect of the applicable portion of the Common Collateral or (b)
enforcement in contravention of this Agreement of any Lien in respect of Second Priority Claims held by any of them.  In the event any Second Priority Agent or any Second Priority
Lender becomes a judgment lien creditor or other secured creditor in respect of Common Collateral as a result of its enforcement of its rights as an unsecured creditor in respect of
Second Priority Claims or otherwise, such judgment or other lien shall be subordinated to the Liens securing First Priority Claims on the same basis as the other Liens securing the
Second Priority Claims are so subordinated to such Liens securing First Priority Claims under this Agreement.  Nothing in this Agreement impairs or otherwise adversely affects any
rights or remedies the ABL Agent or the ABL Lenders may have with respect to the ABL Facility First Priority Collateral, or any rights or remedies the Term Loan Agents or the Term
Loan Lenders may have with respect to the Term Facility First Priority Collateral.

5.5          First Priority Agent as Gratuitous Bailee for Perfection.

(a)           The ABL Agent and each Term Loan Agent agrees to hold that part of the Common Collateral that is in its possession or control (or in the possession or
control of its agents or bailees) to the extent that possession or control thereof is taken to perfect a Lien thereon under the UCC (such Common Collateral being the “Pledged
Collateral”) as
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(i)            in the case of the ABL Agent, the collateral agent for the ABL Lenders under the ABL Loan Documents for which such ABL Agent is acting as agent or, in
the case of each Term Loan Agent, the collateral agent for the Term Lenders under the Term Loan Documents for which such Term Loan Agent is acting as agent and

(ii)           non-fiduciary, gratuitous bailee for the benefit of each other Agent (such bailment being intended, among other things, to satisfy the requirements of
Sections 8-106(d)(3), 8-301(a)(2) and 9-313(c) of the UCC) and any assignee solely for the purpose of perfecting the security interest granted under the ABL Loan Documents
and the Term Loan Documents, respectively, subject to the terms and conditions of this Section 5.5.

Each Agent hereby appoints each other Agent as their non-fiduciary gratuitous bailee for the purposes of perfecting their security interest in all Pledged Collateral in which such other
Agent has a perfected security interest under the UCC.  Solely with respect to any Deposit Accounts under the control of the ABL Agent, such ABL Agent agrees to also hold such
control as gratuitous agent for the Term Loan Agents subject to the terms and conditions of this Section 5.5.  Solely with respect to any Deposit Accounts under the control of any Term
Loan Agent, such Term Loan Agent agrees to also hold such control as gratuitous agent for the ABL Agent and each other Term Loan Agent subject to the terms and conditions of this
Section 5.5.  The ABL Agent and each Term Loan Agent hereby accepts such appointments pursuant to this Section 5.5(a) and acknowledges and agrees that it shall hold the Pledged
Collateral for the benefit of the other Lenders with respect to any Pledged Collateral and that any proceeds received by such Agent under any Pledged Collateral shall be applied in
accordance with Section 4.

(b)          Except as otherwise specifically provided herein (including Sections 3.1 and 4), until the Discharge of ABL Priority Claims has occurred, the ABL Agent
shall be entitled to deal with the Pledged Collateral constituting ABL Facility First Priority Collateral in accordance with the terms of the ABL Loan Documents as if the Liens under the
Term Loan Collateral Documents did not exist.  The rights of the Term Loan Agents and the Term Loan Lenders with respect to such Pledged Collateral shall at all times be subject to
the terms of this Agreement.  Except as otherwise specifically provided herein (including Sections 3.1 and 4), until the Discharge of Term Priority Claims has occurred, each Term Loan
Agent shall be entitled to deal with the Pledged Collateral constituting Term Facility First Priority Collateral in accordance with the terms of the Term Loan Documents as if the Liens
under the ABL Collateral Documents did not exist.  The rights of the ABL Agent and the ABL Lenders with respect to such Pledged Collateral shall at all times be subject to the terms of
this Agreement.

(c)           Each Agent shall have no obligation whatsoever to any Lender or other Agents to ensure that the Pledged Collateral is genuine or owned by any of the
Grantors, to perfect the security interest of any other Agent or any other Lender or to protect or preserve rights or benefits of any Person or any rights pertaining to the applicable portion
of the Common Collateral except as expressly set forth in this Section 5.5.  The duties or responsibilities of the ABL Agent under this Section 5.5 shall be limited solely to holding the
Pledged Collateral as gratuitous bailee (and with respect to Deposit Accounts under the ABL Agent’s control, gratuitous agent) in accordance with this Section 5.5 and delivering the
Pledged Collateral upon a Discharge of ABL Priority Claims as provided in Section 5.5(e) below.  The duties or responsibilities of each Term Loan Agent under this Section 5.5 shall be
limited solely to holding the Pledged Collateral as gratuitous bailee (and with respect to Deposit Accounts under such Term Loan Agent’s control, gratuitous agent) in accordance with
this Section 5.5 and delivering the Pledged Collateral upon a Discharge of Term Priority Claims as provided in Section 5.5(f) below.
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(d)          None of the Agents shall have by reason of the ABL Collateral Documents or Term Loan Collateral Documents, this Agreement or any other document a
fiduciary relationship in respect of the any other Agent or Lender represented by such other Agent.  Each Agent and the respective Lenders represented by it hereby waives and releases
each other Agent and the respective Lenders represented by it from all claims and liabilities arising pursuant to such Agent’s role under this Section 5.5 as gratuitous bailee and
gratuitous agent with respect to the Pledged Collateral.  It is understood and agreed that the interests of the ABL Agent and the ABL Lenders, on the one hand, and the Term Loan
Agents and the Term Loan Lenders on the other hand, may differ and the ABL Agent and each Term Loan Agent and each of the ABL Lenders and Term Loan Lenders shall be fully
entitled to act in their own interest without taking into account the interests of any other Agents or Lenders represented by such other Agent.

(e)           Upon the Discharge of ABL Priority Claims, such ABL Agent shall deliver or retain, as set forth below, the remaining Pledged Collateral in its possession
(if any) together with any necessary endorsements (such endorsement shall be without recourse and without any representations or warranties) in the following order:

first, if a Discharge of the Term Priority Claims has not already occurred, the ABL Agent shall deliver the remaining Pledged Collateral in its possession (if any) together with
any necessary endorsements (such endorsement shall be without recourse and without any representations or warranties) to the Designated Term Loan Agent until a Discharge
of Term Priority Claims has occurred,

second, if a Discharge of Term Priority Claims has occurred and there are any ABL Other Claims (other than indemnification and contingent obligations for which no claim has
been made), the ABL Agent shall retain the remaining Pledge Collateral in its possession (if any) together with any necessary endorsements (such endorsement shall be without
recourse and without any representations or warranties) for application to any ABL Other Claims until no ABL Other Claims remain outstanding (other than indemnification
and contingent obligations for which no claim has been made),

third, if a Discharge of Term Priority Claims has occurred, no ABL Other Claims remain outstanding (other than indemnification and contingent obligations for which no claim
has been made) and there are any Term Loan Other Claims (other than indemnification and contingent obligations for which no claim has been made), the ABL Agent shall
deliver the remaining Pledged Collateral in its possession (if any) together with any necessary endorsements (such endorsement shall be without recourse and without any
representations or warranties) to the Designated Term Loan Agent for application to any Term Loan Other Claims until no Term Loan Other Claims remain outstanding (other
than indemnification and contingent obligations for which no claim has been made), and
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fourth, to the extent both a Discharge of ABL Priority Claims and Discharge of Term Priority Term Loan Claims has occurred and no ABL Other Claims or Term Loan Other
Claims remain outstanding (other than indemnification and contingent obligations for which no claim has been made), the ABL Agent shall deliver the remaining Pledged
Collateral in its possession (if any) together with any necessary endorsements (such endorsement shall be without recourse and without any representations or warranties) to the
Borrower or as a court of competent jurisdiction may otherwise direct.

Upon such Discharge of ABL Priority Claims, the ABL Agent further agrees to take all other action reasonably requested by the Designated Term Loan Agent at the expense of the
Designated Term Loan Agent or the Borrower in connection with each Term Loan Agent obtaining a first-priority interest in the ABL Facility First Priority Collateral.  The Borrower
shall take such further action as is required to effectuate the transfers contemplated hereby and shall indemnify the ABL Agent for loss or damage suffered by the ABL Agent as a result
of such transfer except for loss or damage suffered by the ABL Agent primarily as a result of its own willful misconduct, gross negligence or bad faith.  The ABL Agent has no
obligation to follow instructions from the Designated Term Loan Agent in contravention of this Agreement.

(f)            Upon the Discharge of Term Priority Claims, each Term Loan Agent shall deliver or retain, as set forth below, the remaining Pledged Collateral in its
possession (if any) together with any necessary endorsements (such endorsement shall be without recourse and without any representation or warranty) in the following order:

first, if a Discharge of ABL Priority Claims has not already occurred, each Term Loan Agent shall deliver the remaining Pledged Collateral in its possession (if any) together
with any necessary endorsements (such endorsement shall be without recourse and without any representation or warranty) to the ABL Agent until a Discharge of ABL Priority
Claims has occurred,

second, if a Discharge of ABL Priority Claims has occurred and there are any Term Loan Other Claims (other than indemnification and contingent obligations for which no
claim has been made), each Term Loan Agent (other than the Designated Term Loan Agent) shall deliver (and in the case of the Designated Term Loan Agent, the Designated
Term Loan Agent shall retain) the remaining Pledged Collateral in its possession (if any) together with any necessary endorsements (such endorsement shall be without recourse
and without any representation or warranty) to the Designated Term Loan Agent for application to any Term Loan Other Claims until no Term Loan Other Claims remain
outstanding (other than indemnification and contingent obligations for which no claim has been made),

third, if a Discharge of ABL Priority Claims has occurred, no Term Loan Other Claims remain outstanding (other than indemnification and contingent obligations for which no
claim has been made) and there are any ABL Other Claims (other than indemnification and contingent obligations for which no claim has been made), each Term Loan Agent
shall deliver the remaining Pledged Collateral in its possession (if any) together with any necessary endorsements (such endorsement shall be without recourse and without any
representation or warranty) to the ABL Agent for application to any ABL Other Claims until no ABL Other Claims remain outstanding (other than indemnification and
contingent obligations for which no claim has been made), and
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fourth, to the extent both a Discharge of Term Priority Claims and Discharge of ABL Priority Claims has occurred and no ABL Other Claims or Term Loan Other Claims
remain outstanding (other than indemnification and contingent obligations for which no claim has been made), each Term Loan Agent shall deliver the remaining Pledged
Collateral in its possession (if any) together with any necessary endorsements (such endorsement shall be without recourse and without any representation or warranty) to the
Borrower or as a court of competent jurisdiction may otherwise direct.

Upon such Discharge of Term Priority Claims, each Term Loan Agent further agrees to take all other action reasonably requested by the ABL Agent at the expense of the ABL Agent or
the Borrower in connection with the ABL Agent obtaining a first-priority interest in the Term Facility First Priority Collateral.  The Borrower shall take such further action as is required
to effectuate the transfers contemplated hereby and shall indemnify each Term Loan Agent for loss or damage suffered by such Term Loan Agent as a result of such transfer except for
loss or damage suffered by such Term Loan Agent primarily as a result of its own willful misconduct, gross negligence or bad faith.  Each Term Loan Agent has no obligation to follow
instructions from the ABL Agent in contravention of this Agreement.

(g)           Notwithstanding anything to the contrary contained in this Agreement, any obligation of any Agent to make any delivery to any other Agent under Section
5.5(e), Section 5.5(f) or Section 5.7 is subject to (i) the order of any court of competent jurisdiction or (ii) any automatic stay imposed in connection with any Insolvency or Liquidation
Proceeding.

5.6          Access to Premises and Cooperation.

(a)           If the ABL Agent takes any enforcement action with respect to the ABL Facility First Priority Collateral, the Term Loan Agents and the Term Loan Lenders

(i)            shall cooperate with the ABL Agent (at the sole cost and expense of the ABL Agent and the ABL Lenders and subject to the condition that the Term Loan
Agents and the Term Loan Lenders shall have no obligation or duty to take any action or refrain from taking any action that could reasonably be expected to result in the
incurrence of any liability or damage to the Term Loan Agents or the Term Loan Lenders) in its efforts to enforce its security interest in the ABL Facility First Priority Collateral
and to assemble the ABL Facility First Priority Collateral,

(ii)           shall not take any action designed or intended to hinder or restrict in any respect the ABL Agent from enforcing its security interest in the ABL Facility First
Priority Collateral or assembling the ABL Facility First Priority Collateral, and

(iii)          shall permit the ABL Agent, its employees, agents, advisers and representatives, at the sole cost and expense of the ABL Lenders and upon reasonable
advance notice, to use the Term Facility First Priority Collateral (including Intellectual Property), for a period not to exceed 180 days after the taking of such enforcement
action, for purposes of
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(A)          assembling the ABL Facility First Priority Collateral,

(B)          selling any or all of the ABL Facility First Priority Collateral in the ordinary course of business or otherwise,

(C)          removing any or all of the ABL Facility First Priority Collateral, or

(D)          taking reasonable actions to protect, secure, and otherwise enforce the rights of the ABL Agent and the ABL Lenders in and to the ABL Facility
First Priority Collateral;

provided, however, that nothing contained in this Agreement shall restrict the rights of any Term Loan Agent or the Term Loan Lenders from selling, assigning or otherwise
transferring any Term Facility First Priority Collateral prior to the expiration of such 180 day period if the purchaser, assignee or transferee thereof agrees to be bound by the
provisions of this Section 5.6; provided, further, if any stay or other order prohibiting the exercise of remedies with respect to the ABL Facility First Priority Collateral has been
entered by a court of competent jurisdiction, such 180 day period shall be tolled during the pendency of any such stay or other order.

(b)           During the period of actual use or control by the ABL Agent or its agents or representatives of any Term Facility First Priority Collateral, the ABL Agent
and the ABL Lenders shall be responsible for the ordinary course third party expenses related thereto.  The ABL Agent and the ABL Lenders jointly and severally agree to pay,
indemnify and hold each Term Loan Agent, the Term Loan Lenders and their respective officers, directors, employees and agents harmless from and against any liability, cost, expense,
loss or damages, including legal fees and expenses, resulting from the gross negligence or willful misconduct of the ABL Agent or any of its agents, representatives or invitees in its or
their operation of such Term Facility First Priority Collateral.  Notwithstanding the foregoing, in no event shall the ABL Agent or the ABL Lenders have any liability to any Term Loan
Agent or the Term Loan Lenders pursuant to this Section 5.6 as a result of the condition of any Term Facility First Priority Collateral existing prior to the date of the exercise by the ABL
Agent and the ABL Lenders of their rights under this Section 5.6, and the ABL Agent and the ABL Lenders shall have no duty or liability to maintain the Term Facility First Priority
Collateral in a condition or manner better than that in which it was maintained prior to the use thereof by the ABL Agent, or for any diminution in the value of the Term Facility First
Priority Collateral that results solely from ordinary wear and tear resulting from the use of the Term Facility First Priority Collateral by the ABL Agent in the manner and for the time
periods specified under this Section 5.6.  Without limiting the rights granted in this paragraph, the ABL Agent and the ABL Lenders shall cooperate with the Term Loan Agents and the
Term Loan Lenders in connection with any efforts made by the Term Loan Agents and the Term Loan Lenders to sell the Term Facility First Priority Collateral.

(c)           If the Designated Term Loan Agent takes any enforcement action (or any other Term Loan Agent takes any enforcement action permitted to be taken by it
pursuant to the terms hereof or the Term Loan Intercreditor Agreement) with respect to the Term Facility First Priority Collateral, the ABL Agent and the ABL Lenders
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(i)            shall cooperate with such Term Loan Agent (at the sole cost and expense of such Term Loan Agent and the applicable Term Loan Lenders and subject to the
condition that the ABL Agent and the ABL Lenders shall have no obligation or duty to take any action or refrain from taking any action that could reasonably be expected to
result in the incurrence of any liability or damage to the ABL Agent or the ABL Lenders) in its efforts to enforce its security interest in the Term Facility First Priority Collateral
and assemble the Term Facility First Priority Collateral,

(ii)           shall not take any action designed or intended to hinder or restrict in any respect such Term Loan Agent from enforcing its security interest in the Term
Facility First Priority Collateral or from assembling the Term Facility First Priority Collateral and

(iii)          shall permit such Term Loan Agent, its employees, agents, advisers and representatives, at the sole cost and expense of the applicable Term Loan Lenders
and upon reasonable advance notice, to use the ABL Facility First Priority Collateral (other than Accounts, Chattel Paper, Instruments and Inventory), for a period not to exceed
180 days after the taking of such enforcement action, for purposes of

(A)          assembling the Term Facility First Priority Collateral,

(B)           selling any or all of the Term Facility First Priority Collateral in the ordinary course of business or otherwise,

(C)           removing any or all of the Term Facility First Priority Collateral, or

(D)           taking reasonable actions to protect, secure, and otherwise enforce the rights of such Term Loan Agent and the Term Loan Lenders in and to the
Term Facility First Priority Collateral;

provided, however, that nothing in this Agreement shall restrict the rights of the ABL Agent or any ABL Lenders from selling, assigning or otherwise transferring any ABL
Facility First Priority Collateral prior to the expiration of such 180 day period if the purchaser, assignee or transferee thereof agrees to be bound by the provisions of this Section
5.6; provided, further, if any stay or other order prohibiting the exercise of remedies with respect to the Term Facility First Priority Collateral has been entered by a court of
competent jurisdiction, such 180 day period shall be tolled during the pendency of any such stay or other order.

(d)           Each Term Loan Agent agrees that if the ABL Agent shall require rights available under any permit or license controlled by any Term Loan Agent in order
to realize on any ABL Facility First Priority Collateral, such Term Loan Agent shall take all such actions as shall be available to it (at the sole expense of the Grantors), consistent with
applicable law and reasonably requested by the ABL Agent to make such rights available to the ABL Agent, subject to the Liens of the Term Loan Agents and the Term Loan Lenders. 
The ABL Agent agrees that if the Designated Term Loan Agent shall require rights available under any permit or license controlled by the ABL Agent in order to realize on any Term
Facility First Priority Collateral, the ABL Agent shall take all such actions as shall be available to it (at the sole expense of the Grantors), consistent with applicable law and reasonably
requested by the Designated Term Loan Agent to make such rights available to the Designated Term Loan Agent, subject to the Liens of the ABL Agent and the ABL Lenders.
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(e)           Each Term Loan Agent hereby grants (to the full extent of its rights and interests, if any) to the ABL Agent and its agents, representatives and designees

(i)           an irrevocable royalty-free, rent-free nonexclusive license and lease (which will be binding on any successor or assignee of any Term Facility First Priority
Collateral) to use, all of the Term Facility First Priority Collateral consisting of Term Loan General Intangibles  (including, for the avoidance of doubt, Intellectual Property) to
(A) collect all Accounts included in ABL Facility First Priority Collateral; (B) copy, use, or preserve any and all information relating to any of the ABL Facility First Priority
Collateral; and (C) finish and sell any Goods or Inventory constituting ABL Facility First Priority Collateral and

(ii)           an irrevocable royalty-free license (which will be binding on any successor or assignee of any Term Loan General Intangibles) to use any and all Term Loan
General Intangibles (including, for the avoidance of doubt, Intellectual Property) at any time in connection with any enforcement action by the ABL Agent or such agents,
representatives and designees; provided, however, that such ABL Agent exercising such rights and the other ABL Lenders represented by it shall be obligated to pay any utility,
rental, lease or similar charges and payments owed to third parties that accrue during, or that arise as a result of, such use to the extent not paid for by the Grantors;

provided, further, however, the royalty-free, rent-free license and lease granted in clause (e) with respect to the applicable Term Facility First Priority Collateral shall be subject to
Section 5.6(a) and shall only apply during, and immediately expire upon the end of, such 180 day period (provided that such expiration shall be without prejudice to the sale or other
disposition of the ABL Facility First Priority Collateral in accordance with applicable law) and that such license shall apply to the use of the Trademarks in connection with goods and
services of similar type and quality to those theretofore sold by Grantor under such Trademark.

5.7          No Release If Event of Default; Reinstatement.

(a)           If, at any time after the Discharge of ABL Priority Claims has occurred, the Borrower incurs any ABL Priority Claims, then such Discharge of ABL Priority
Claims shall automatically be deemed not to have occurred for all purposes of this Agreement (other than with respect to any actions taken prior to the date of such designation as a result
of the occurrence of such first Discharge of ABL Priority Claims), and the applicable agreement governing such ABL Priority Claims shall automatically be treated as the ABL Credit
Agreement for all purposes of this Agreement, including for purposes of the Lien priorities and rights in respect of Common Collateral set forth herein and the granting by the ABL
Agent of amendments, waivers and consents hereunder.  Upon receipt of notice of such incurrence (including the identity of the new ABL Agent), each Term Loan Agent shall promptly
(i) enter into such documents and agreements (at the expense of the Borrower), including amendments or supplements to this Agreement, as the Borrower or such new ABL Agent shall
reasonably request in writing in order to provide the new ABL Agent the rights of the ABL Agent contemplated hereby and (ii) to the extent then held by any Term Loan Agent, deliver
to the ABL Agent the Pledged Collateral or Deposit Collateral that is ABL Facility First Priority Collateral together with any necessary endorsements (or otherwise allow such ABL
Agent to obtain possession or control of such Pledged Collateral).
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(b)           If, at any time after the Discharge of Term Priority Claims has occurred, the Borrower incurs any Term Loan Priority Claims, then such Discharge of Term
Priority Claims shall automatically be deemed not to have occurred for all purposes of this Agreement (other than with respect to any actions taken prior to the date of such designation
as a result of the occurrence of such first Discharge of Term Priority Claims), and the applicable agreement governing such Term Loan Priority Claims shall automatically be treated as
the Term Loan Agreement for all purposes of this Agreement, including for purposes of the Lien priorities and rights in respect of Common Collateral set forth herein and the granting by
the applicable Term Loan Agent of amendments, waivers and consents hereunder.  Upon receipt of notice of such incurrence (including the identity of the new Term Loan Agent), the
ABL Agent shall promptly (i) enter into such documents and agreements (at the expense of the Borrower), including amendments or supplements to this Agreement, as the Borrower or
such new Term Loan Agent shall reasonably request in writing in order to provide the new Term Loan Agent the rights of the Designated Term Loan Agent contemplated hereby and (ii)
to the extent then held by the ABL Agent, deliver to the successor Designated Term Loan Agent the Pledged Collateral or Deposit Collateral that is Term Facility First Priority Collateral
together with any necessary endorsements (or otherwise allow such successor Designated Term Loan Agent to obtain possession or control of such Pledged Collateral).

5.8          Legends.  Upon the request of either the ABL Agent or the Designated Term Loan Agent, each party hereto agrees that each agreement that constitutes an
ABL Collateral Document or a Term Loan Collateral Agreement shall contain the applicable provisions set forth on Schedule II hereto, an acknowledgement that such ABL Collateral
Document or Term Loan Collateral Agreement is subject to the terms of this Agreement or similar provisions approved by the ABL Agent and the Designated Term Loan Agent, which
approval shall not be unreasonably withheld or delayed.

Section 6.          Insolvency or Liquidation Proceedings.

6.1          Financing Issues.

(a)           If the Borrower or any other Grantor shall be subject to any Insolvency or Liquidation Proceeding and shall move for the approval of the use of cash
collateral constituting ABL Facility First Priority Collateral or of financing secured by ABL Facility First Priority Collateral (“ABL DIP Financing”) under Section 363 or Section 364
of Title 11 of the United States Code or under any similar provision in any Bankruptcy Law, then  the Designated Term Loan Agent and each other Term Loan Agent, on behalf of itself
and each Term Loan Lender, agrees that it will raise no objection to, and will not support any objection to, and will not otherwise contest
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(i)            such ABL DIP Financing, the Liens on ABL Facility First Priority Collateral securing such ABL DIP Financing (the “ABL DIP Financing Liens”) or the
use of cash collateral that constitutes ABL Facility First Priority Collateral, in each case unless the ABL Agent or the ABL Lenders shall then object or support an objection to
such ABL DIP Financing, ABL DIP Financing Liens or use of cash collateral, and will not request adequate protection or any other relief in connection therewith (except to the
extent permitted by Section 6.3) and, to the extent the Liens securing the ABL Priority Claims under the applicable Credit Agreement or, if no such Credit Agreement exists,
under the other ABL Loan Documents are subordinated or pari passu with such ABL DIP Financing Liens, will subordinate its Liens in the ABL Facility First Priority
Collateral to such ABL DIP Financing Liens on the same basis as the other Liens on ABL Facility First Priority Collateral securing the Term Loan Priority Claims are so
subordinated to Liens securing ABL Priority Claims under this Agreement,

(ii)           any motion for relief from the automatic stay or from any injunction against foreclosure or enforcement in respect of ABL Priority Claims made by the ABL
Agent or any holder of ABL Priority Claims with respect to ABL Facility First Priority Collateral,

(iii)          any lawful exercise by any holder of ABL Priority Claims of the right to credit bid ABL Priority Claims at any sale in foreclosure of ABL Facility First
Priority Collateral,

(iv)          any other request for judicial relief made in any court by any holder of ABL Priority Claims relating to the lawful enforcement of any Lien on ABL Facility
First Priority Collateral or

(v)           any order relating to a sale of assets of any Grantor for which the ABL Agent has consented that provides, to the extent the sale is to be free and clear of
Liens, that the Liens securing the ABL Priority Claims and the Term Loan Priority Claims will attach to the proceeds of the sale on the same basis of priority as set forth in this
Agreement;

provided that all Liens granted to the ABL Agent or any Term Loan Agent in any Insolvency or Liquidation Proceeding are intended by the parties hereto to be and shall be deemed to be
subject to the Lien priority and the other terms and conditions of this Agreement.

(b)           If the Borrower or any other Grantor shall be subject to any Insolvency or Liquidation Proceeding and shall move for the approval of the use of cash
collateral constituting Term Facility First Priority Collateral or of financing secured by Term Facility First Priority Collateral (“Term Loan DIP Financing”) under Section 363 or
Section 364 of Title 11 of the United States Code or under any similar provision in any Bankruptcy Law, then the ABL Agent, on behalf of itself and each ABL Lender, agrees that it will
raise no objection to, and will not support any objection to, and will not otherwise contest
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(i)            such Term Loan DIP Financing, the Liens on Term Facility First Priority Collateral securing such Term Loan DIP Financing (the “Term Loan DIP
Financing Liens”) or the use of cash collateral that constitutes Term Facility First Priority Collateral, in each case unless the Designated Term Loan  Agent or the Term Loan
Lenders shall then object or support an objection to such Term Loan DIP Financing, Term Loan DIP Financing Liens or use of cash collateral, and will not request adequate
protection or any other relief in connection therewith (except to the extent permitted by Section 6.3) and, to the extent the Liens securing the Term Loan Priority Claims under
the applicable Credit Agreement or, if no such Credit Agreement exists, under the other Term Loan Documents are subordinated or pari passu with such Term Loan DIP
Financing Liens, will subordinate its Liens in the Term Facility First Priority Collateral to such Term Loan DIP Financing Liens on the same basis as the other Liens on Term
Facility First Priority Collateral securing the ABL Priority Claims are so subordinated to Liens securing Term Loan Priority Claims under this Agreement,

(ii)           any motion for relief from the automatic stay or from any injunction against foreclosure or enforcement in respect of Term Loan Priority Claims made by
the Designated Term Loan Agent or any holder of Term Loan Priority Claims with respect to Term Facility First Priority Collateral,

(iii)          any lawful exercise by any holder of Term Loan Priority Claims of the right to credit bid Term Loan Priority Claims at any sale in foreclosure of Term
Facility First Priority Collateral,

(iv)          any other request for judicial relief made in any court by any holder of Term Loan Priority Claims relating to the lawful enforcement of any Lien on Term
Facility First Priority Collateral or

(v)           any order relating to a sale of assets of any Grantor for which the Designated Term Facility Agent has consented that provides, to the extent the sale is to be
free and clear of Liens, that the Liens securing the Term Loan Priority Claims and the ABL Priority Claims will attach to the proceeds of the sale on the same basis of priority as
set forth in this Agreement;

provided that all Liens granted to the ABL Agent or any Term Loan Agent in any Insolvency or Liquidation Proceeding are intended by the parties hereto to be and shall be deemed to be
subject to the Lien priority and the other terms and conditions of this Agreement.

6.2          Relief from the Automatic Stay.  Until the Discharge of ABL Priority Claims has occurred, each Term Loan Agent, on behalf of itself and each applicable
Term Loan Lender, agrees that none of them shall seek relief from the automatic stay or any other stay in any Insolvency or Liquidation Proceeding in respect of the ABL Facility First
Priority Collateral, without the prior written consent of the ABL Agent.  Until the Discharge of Term Priority Claims has occurred, the ABL Agent, on behalf of itself and each ABL
Lender, agrees that none of them shall seek relief from the automatic stay or any other stay in any Insolvency or Liquidation Proceeding in respect of the Term Facility First Priority
Collateral, without the prior written consent of the Designated Term Loan Agent.
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6.3          Adequate Protection.  Except to the extent provided in Section 6.1, nothing in this Agreement shall limit the rights of the ABL Agent and the ABL Lenders,
on the one hand, and any Term Loan Agents and the Term Loan Lenders, on the other hand, from seeking or requesting adequate protection with respect to their interests in the
applicable Common Collateral in any Insolvency or Liquidation Proceeding, including adequate protection in the form of a cash payment, periodic cash payments, cash payments of
interest, additional collateral or otherwise; provided that (a) in the event that the ABL Agent, on behalf of itself or any of the ABL Lenders, seeks or requests adequate protection in
respect of the ABL Claims and such adequate protection is granted in the form of additional collateral comprising assets of the type of assets that constitute Term Facility First Priority
Collateral, then the ABL Agent, on behalf of itself and each of the ABL Lenders, agrees, subject to Section 2.3, that the Term Loan Agents shall also be granted a senior Lien on such
collateral as security for the Term Loan Priority Claims and that any Lien on such collateral securing the ABL Claims shall be subordinate to the Lien on such collateral securing the
Term Loan Priority Claims and (b) in the event that any Term Loan Agent, on behalf of itself and each applicable Term Loan Lender, seeks or requests adequate protection in respect of
the Term Loan Claims and such adequate protection is granted in the form of additional collateral comprising assets of the type of assets that constitute ABL Facility First Priority
Collateral, then such Term Loan Agent, on behalf of itself and each applicable Term Loan Lender, agrees, subject to Section 2.3, that the ABL Agent shall also be granted a senior Lien
on such collateral as security for the ABL Priority Claims and that any Lien on such collateral securing the Term Loan Claims shall be subordinate to the Lien on such collateral securing
the ABL Priority Claims.

6.4          Avoidance Issues.

(a)           If any ABL Lender is required in any Insolvency or Liquidation Proceeding or otherwise to turn over or otherwise pay to the estate of the Borrower or any
other Grantor (or any trustee, receiver or similar person therefor), because the payment of such amount was declared to be fraudulent or preferential in any respect or for any other
reason, any amount (an “ABL Recovery”), whether received as proceeds of security, enforcement of any right of setoff or otherwise, then as among the parties hereto the ABL Claims
shall be deemed to be reinstated to the extent of such ABL Recovery and to be outstanding as if such payment had not occurred and the ABL Lenders shall be entitled, to the extent they
are entitled hereunder, to a Discharge of ABL Priority Claims with respect to all such recovered amounts and shall have all rights hereunder until such time.  If this Agreement shall have
been terminated prior to such ABL Recovery, this Agreement shall be reinstated in full force and effect, and such prior termination shall not diminish, release, discharge, impair or
otherwise affect the obligations of the parties hereto.

(b)           If any Term Loan Lender is required in any Insolvency or Liquidation Proceeding or otherwise to turn over or otherwise pay to the estate of the Borrower or
any other Grantor (or any trustee, receiver or similar person therefor), because the payment of such amount was declared to be fraudulent or preferential in any respect or for any other
reason, any amount (a “Term Loan Recovery”), whether received as proceeds of security, enforcement of any right of setoff or otherwise, then as among the parties hereto the Term
Loan Claims shall be deemed to be reinstated to the extent of such Term Loan Recovery and to be outstanding as if such payment had not occurred and the Term Loan Lenders shall be
entitled, to the extent they are entitled hereunder, to a Discharge of Term Priority Claims with respect to all such recovered amounts and shall have all rights hereunder until such time.  If
this Agreement shall have been terminated prior to such Term Loan Recovery, this Agreement shall be reinstated in full force and effect, and such prior termination shall not diminish,
release, discharge, impair or otherwise affect the obligations of the parties hereto.
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6.5          Application.  This Agreement, which the parties hereto expressly acknowledge as a “subordination agreement” within the meaning of, and enforceable under,
Section 510(a) of the Bankruptcy Code, shall be applicable prior to and after the commencement of any Insolvency or Liquidation Proceeding.  All references herein to any Grantor shall
apply to any trustee for such Person and such Person as debtor in possession.  The relative rights as to the Common Collateral and proceeds thereof shall continue after the filing thereof
on the same basis as prior to the date of the petition, subject to any court order approving the financing of, or use of cash collateral by, any Grantor.

6.6          Waivers.  Until the Discharge of ABL Priority Claims has occurred, each Term Loan Agent, each on behalf of itself and each applicable Term Loan Lender,
(a) will not assert or enforce any claim under, Section 506(c) of the Bankruptcy Code (or any successor provision) senior to or on a parity with the Liens on ABL Facility First Priority
Collateral securing the ABL Priority Claims for costs or expenses of preserving or disposing of any ABL Collateral and (b) waives any claim it may now or hereafter have arising out of
the election by any ABL Lender of the application of Section 1111(b)(2) of the Bankruptcy Code (or any successor provision) with respect to any ABL Facility First Priority Collateral. 
Until the Discharge of Term Priority Claims has occurred, the ABL Agent, on behalf of itself and each ABL Lender, (a) will not assert or enforce any claim under Section 506(c) of the
United States Bankruptcy Code senior to or on a parity with the Liens on Term Facility First Priority Collateral securing the Term Loan Priority Claims for costs or expenses of
preserving or disposing of any Term Loan Collateral and (b) waives any claim it may now or hereafter have arising out of the election by any Term Loan Lender of the application of
Section 1111(b)(2) of the Bankruptcy Code with respect to any Term Facility First Priority Collateral.

6.7          Separate Grants of Liens.  Each Term Loan Lender and each ABL Lender acknowledges and agrees that (a) the grants of Liens pursuant to the ABL
Collateral Documents and the Term Loan Collateral Documents constitute two separate and distinct grants of Liens and (b) because of, among other things, their differing rights in the
Common Collateral, the Term Loan Claims are fundamentally different from the ABL Claims and must be separately classified in any plan of reorganization (or other plans of similar
effect under any Bankruptcy Law) proposed or adopted in an Insolvency or Liquidation Proceeding.  To further effectuate the intent of the parties as provided in the immediately
preceding sentence, if it is held that the claims of the ABL Lenders and the Term Loan Lenders in respect of the Common Collateral constitute only one secured claim (rather than
separate classes of senior and junior secured claims), then the ABL Lenders and the Term Loan Lenders hereby acknowledge and agree that all distributions shall be made as if there
were separate classes of ABL Claims and Term Loan Claims against the Grantors, with the effect being that, to the extent that the aggregate value of the ABL Facility First Priority
Collateral or Term Facility First Priority Collateral is sufficient, the ABL Lenders or the Term Loan Lenders, respectively, shall be entitled to receive, in addition to amounts distributed
to them in respect of principal, pre-petition interest and other claims, all amounts owing in respect of post-petition interest that is available from each pool of Priority Collateral for each
of the ABL Lenders and the Term Loan Lenders, respectively, before any distribution is made in respect of the claims held by the other Lenders from such Priority Collateral, with the
other Lenders hereby agreeing to turn over to the respective other Lenders amounts otherwise received or receivable by them to the extent necessary to effectuate the intent of this
sentence, even if such turnover has the effect of reducing the aggregate recoveries.
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Section 7.          Reliance; Waivers; etc.

7.1          Reliance.  The consent by the First Priority Lenders to the execution and delivery of the Second Priority Documents to which the First Priority Lenders have
consented and all loans and other extensions of credit made or deemed made on and after the date hereof by the First Priority Lenders to the Borrower or any Subsidiary shall be deemed
to have been given and made in reliance upon this Agreement.  The Second Priority Agent, on behalf of itself and each applicable Second Priority Lender, acknowledges that it and the
applicable Second Priority Lenders are not entitled to rely on any credit decision or other decisions made by the First Lien Agent or any First Priority Lender in taking or not taking any
action under the applicable Second Priority Document or this Agreement.

7.2          No Warranties or Liability.  Except as set forth in Section 8.15, neither the First Priority Agent nor any First Priority Lender shall have been deemed to have
made any express or implied representation or warranty, including with respect to the execution, validity, legality, completeness, collectibility or enforceability of any of the First Priority
Documents, the ownership of any Common Collateral or the perfection or priority of any Liens thereon.  The First Priority Lenders will be entitled to manage and supervise their
respective loans and extensions of credit under the First Priority Documents in accordance with law and as they may otherwise, in their sole discretion, deem appropriate, and the First
Priority Lenders may manage their loans and extensions of credit without regard to any rights or interests that any Second Priority Agent or any of the Second Priority Lenders have in
the Common Collateral or otherwise, except as otherwise provided in this Agreement.  Neither the First Priority Agent nor any First Priority Lender shall have any duty to any Second
Priority Agent or any Second Priority Lender to act or refrain from acting in a manner that allows, or results in, the occurrence or continuance of an event of default or default under any
agreements with the Borrower or any Subsidiary thereof (including the Second Priority Documents), regardless of any knowledge thereof that they may have or be charged with.  Except
as expressly set forth in this Agreement, the First Priority Agent, the First Priority Lenders, the Second Priority Agent and the Second Priority Lenders have not otherwise made to each
other, nor do they hereby make to each other, any warranties, express or implied, nor do they assume any liability to each other with respect to (a) the enforceability, validity, value or
collectibility of any of the First Priority Claims, the Second Priority Claims or any guarantee or security which may have been granted to any of them in connection therewith, (b) the
Borrower’s title to or right to transfer any of the Common Collateral or (c) any other matter except as expressly set forth in this Agreement.

7.3          Obligations Unconditional.  All rights, interests, agreements and obligations of the First Lien Agent and the First Priority Lenders, and the Second Priority
Agent and the Second Priority Lenders, respectively, hereunder shall remain in full force and effect irrespective of:
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(a)           any lack of validity or enforceability of any First Priority Documents or any Second Priority Documents;

(b)           any change in the time, manner or place of payment of, or in any other terms of, all or any of the First Priority Claims or Second Priority Claims, or any
amendment or waiver or other modification, including any increase in the amount thereof, whether by course of conduct or otherwise, of the terms of the ABL Credit Agreement or any
other ABL Loan Document or of the terms of the Term Loan Agreement, any Term Additional Agreement or any other Term Loan Document;

(c)           any exchange of any security interest in any Common Collateral or any other collateral, or any amendment, waiver or other modification, whether in writing
or by course of conduct or otherwise, of all or any of the First Priority Claims or Second Priority Claims or any guarantee thereof;

(d)           the commencement of any Insolvency or Liquidation Proceeding in respect of the Borrower or any other Grantor; or

(e)           any other circumstances that otherwise might constitute a defense available to, or a discharge of, the Borrower or any other Grantor in respect of the First
Priority Claims, or of any Second Priority Agent or any Second Priority Lenders in respect of this Agreement.

Section 8.          Miscellaneous.

8.1          Conflicts.  Subject to Section 8.18, in the event of any conflict between the provisions of this Agreement and the provisions of any ABL Loan Document or
any Term Loan Document, the provisions of this Agreement shall govern.  Solely as among Term Loan Lenders, in the event of any conflict between this Agreement and the Term Loan
Intercreditor Agreement, the Term Loan Intercreditor Agreement shall govern.

8.2          Term of this Agreement; Severability.  Subject to Section 5.7 and Section 6.4, (i) if no Event of Default has occurred and is continuing under any Credit
Agreement (as such term is defined in the applicable Credit Agreement), this Agreement shall terminate upon the first to occur of the Discharge of the ABL Priority Claims or the
Discharge of the Term Priority Claims and (ii) if an Event of Default has occurred and is continuing under any Credit Agreement (as such term is defined in the applicable Credit
Agreement), this Agreement shall terminate upon the Discharge of ABL Priority Claims, the Discharge of Term Priority Claims and the payment in full in cash of all ABL Other Claims
and Term Loan Other Claims (other than, in each case, indemnification and contingent obligations for which no claim has been made).  This is a continuing agreement of lien
subordination and the First Priority Lenders may continue, at any time and without notice to the Second Priority Agent or any Second Priority Lender, to extend credit and other financial
accommodations and lend monies to or for the benefit of the Borrower or any other Grantor constituting First Priority Claims in reliance hereon.  The terms of this Agreement shall
survive, and shall continue in full force and effect, in any Insolvency or Liquidation Proceeding.  Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction
shall not invalidate the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any
other jurisdiction.
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8.3          Amendments; Waivers.

(a)           No amendment, modification or waiver of any of the provisions of this Agreement by the ABL Agent or any Term Loan Agent shall be deemed to be made
unless the same shall be in writing signed on behalf of the party making the same or its authorized agent (and, subject to the following sentence, the Borrower, but in any event with
notice to the Borrower) and each waiver, if any, shall be a waiver only with respect to the specific instance involved and shall in no way impair the rights of the parties making such
waiver or the obligations of the other parties to such party in any other respect or at any other time.  The Borrower shall have the right to consent to or approve any amendment,
modification or waiver of (i) Sections 5.1, 5.2, 5.3, 5.7, 6.1 and 8 of this Agreement and (ii) any provision of this Agreement to the extent (A) the rights or obligations of the Borrower or
any other Grantor are affected by the terms thereof, (B) that any term thereof changes, alters, modifies or otherwise affects any power, privilege, right, remedy, liability or obligation of,
or otherwise adversely affects in any manner, any Other Term Loan Agent that is not then party hereto, or any Term Loan Lender not then represented by an Other Term Loan Agent that
is then party hereto (including but not limited to any change, alteration, modification or other effect upon any power, privilege, right, remedy, liability or obligation of or other adverse
effect upon any such Other Term Loan Agent or additional Term Loan Lender that may at any subsequent time become a party or beneficiary hereof) regardless of whether any such
Other Term Loan Agent or additional Term Loan Lender ever becomes a party or beneficiary hereof or (C) that any term thereof changes, alters, modifies or otherwise affects any power,
privilege, right, remedy, liability or obligation of, or otherwise adversely affects in any manner, a holder of an ABL Designated Additional Obligation, ABL Designated Banking
Services Obligation, ABL Designated Swap Obligation, Term Loan Designated Additional Obligation, Term Loan Designated Banking Services Obligation or Term Loan Designated
Swap Obligation (including but not limited to any change, alteration, modification or other effect upon any power, privilege, right, remedy, liability or obligation of or other adverse
effect upon any such holder).

(b)           Notwithstanding anything to the contrary, this Agreement may be amended from time to time at the request of the Borrower, at the Borrower’s expense and
without the consent of the ABL Agent, any Term Loan Agent, any Lenders or any other Person, to

(i)            add other parties holding other Term Loan Claims (or any agent or trustee therefor) the extent such indebtedness is not prohibited by the ABL Loan
Documents or Term Loan Documents,

(ii)           establish that the Liens on the Term Facility First Priority Collateral securing such Term Loan Claims shall be superior in all respects to all Liens on the
Term Facility First Priority Collateral securing any ABL Claims and shall share in the benefits of the Term Facility First Priority Collateral equally and ratably with all Liens on
the Term Facility First Priority Collateral securing any Term Loan Claims (subject to the terms of the Term Loan Documents), and
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(iii)          provide to the holders of such Term Loan Claims (or any agent or trustee thereof) the comparable rights and benefits as are provided to the comparable
holders of Term Loan Claims under this Agreement (subject to the terms of the Term Loan Documents), in each case so long as such modifications are not prohibited by the
ABL Loan Documents or Term Loan Documents; provided that, in connection with any such amendment contemplated by this Section 8.3(b), the Borrower shall deliver to the
ABL Agent, and each Term Loan Agent party hereto at such time a certificate of a Responsible Officer of the Borrower (the “Additional Claims Certificate”):

(A)          describing the indebtedness and other obligations being added as Term Loan Claims pursuant to this Section 8.3(b) (the “Additional Term Loan
Claims”) and including a statement of the maximum aggregate principal amount of such Additional Term Loan Claims as of the date of such certificate;

(B)          setting forth the Term Additional Agreement (or the replacement Term Loan Agreement) under which such Additional Term Loan Claims are
issued or incurred or the guarantees of or Liens securing such Additional Term Loan Claims are, or are to be, created, and attaching copies of such Term Additional
Agreement (or the replacement Term Loan Agreement) and the other material Term Loan Documents related thereto as each Grantor has executed and delivered to the
Term Loan Agent for the holders of such Additional Term Loan Claims (such Person being referred to as an “Additional Term Loan Agent” with respect thereto) with
respect to such Additional Term Loan Claims on the closing date of such Additional Term Loan Claims, certified as being true and complete by a Responsible Officer
of the Borrower;

(C)           identifying the Person that serves as the Additional Term Loan Agent for such Additional Term Loan Claims;

(D)          certifying that the incurrence of such Additional Term Loan Claims, the creation of the Liens securing such Additional Term Loan Claims and the
designation of such Additional Term Loan Claims as “Term Loan Claims” hereunder do not violate or result in a default under Section 2.3 of this Agreement or any
other provision of the ABL Loan Documents and the Term Loan Documents in effect at such time;

(E)           certifying that the Term Loan Documents relating to such Additional Term Loan Claims authorize the Additional Term Loan Agent to become a
party hereto by executing and delivering an Intercreditor Joinder Agreement and provide that upon such execution and delivery, such Additional Term Loan Claims and
the holders thereof shall become subject to and bound by the provisions of this Agreement; and
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(F)           attaching a fully completed Intercreditor Joinder Agreement executed and delivered by such Additional Term Loan Agent, the Borrower and
Holdings.

The ABL Agent and each Term Loan Agent shall be entitled to rely on the Additional Claims Certificate.  At the request (and sole expense) of the Borrower, without the consent of any
Lender, the ABL Agent and each Term Loan Agent are hereby authorized to execute and deliver an acknowledgment and confirmation of such modifications and/or enter into an
amendment, a restatement or a supplement to this Agreement to facilitate such modifications (it being understood that such actions shall not be required for the effectiveness of any such
modifications).

8.4          Information Concerning Financial Condition of the Borrower and the Subsidiaries.  Neither the First Priority Agent nor any First Priority Lender shall
have any obligation to the Second Priority Agent or any Second Priority Lender to keep the Second Priority Agent or any Second Priority Lender informed of, and the Second Priority
Agent and the Second Priority Lenders shall not be entitled to rely on the First Priority Agent or the First Priority Lenders with respect to, (a) the financial condition of the Borrower and
the Subsidiaries and all endorsers and/or guarantors of the First Priority Claims or the Second Priority Claims and (b) all other circumstances bearing upon the risk of nonpayment of the
First Priority Claims or the Second Priority Claims.  The ABL Agent, the ABL Lenders, the Term Loan Agents and the Term Loan Lenders shall have no duty to advise any other party
hereunder of information known to it or them regarding such condition or any such circumstances or otherwise.  In the event that the ABL Agent, any ABL Lender, any Term Loan
Agent or any Term Loan Lender, in its or their sole discretion, undertakes at any time or from time to time to provide any such information to any other party, it or they shall be under no
obligation (w) to make, and the ABL Agent, the ABL Lenders, the Term Loan Agents and the Term Loan Lenders shall not make, any express or implied representation or warranty,
including with respect to the accuracy, completeness, truthfulness or validity of any such information so provided, (x) to provide any additional information or to provide any such
information on any subsequent occasion, (y) to undertake any investigation or (z) to disclose any information that, pursuant to accepted or reasonable commercial finance practices, such
party wishes to maintain confidential or is otherwise required to maintain confidential.  Nothing in this section shall amend, modify or otherwise affect the confidentiality obligations of
the ABL Agent and the ABL Lenders under the ABL Credit Agreement and of the Term Loan Agents and the Term Loan Lenders under the Term Loan Agreement or any Term
Additional Agreement.

8.5          Subrogation.  Each Term Loan Agent, for and on behalf of itself and the applicable Term Loan Lenders, agrees that no payment to the ABL Agent or any
ABL Lender pursuant to the provisions of this Agreement shall entitle any Term Loan Agent or any Term Loan Lender to exercise any rights of subrogation in respect thereof until the
Discharge of ABL Priority Claims shall have occurred.  Following the Discharge of ABL Priority Claims, the ABL Agent agrees to execute such documents, agreements, and
instruments as any Term Loan Agent or any Term Loan Lender may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the ABL Priority
Claims resulting from payments to the ABL Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred in connection
therewith by the ABL Agent are paid by such Person upon request for payment thereof.  The ABL Agent, for and on behalf of itself and the ABL Lenders, agrees that no payment to any
Term Loan Agent or any Term Loan Lender pursuant to the provisions of this Agreement shall entitle the ABL Agent or any ABL Lender to exercise any rights of subrogation in respect
thereof until the Discharge of Term Priority Claims shall have occurred.  Following the Discharge of Term Priority Claims, each Term Loan Agent agrees to execute such documents,
agreements, and instruments as the ABL Agent or any ABL Lender may reasonably request to evidence the transfer by subrogation to any such Person of an interest in the Term Loan
Claims resulting from payments to any Term Loan Agent by such Person, so long as all costs and expenses (including all reasonable legal fees and disbursements) incurred in connection
therewith by the Term Loan Agent are paid by such Person upon request for payment thereof.
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8.6          Application of Payments.

(a)           Except as otherwise provided herein, all payments received by the ABL Lenders may be applied, reversed and reapplied, in whole or in part, to such part of
the ABL Priority Claims as the ABL Lenders, in their sole discretion, deem appropriate, consistent with the terms of the ABL Loan Documents.  Except as otherwise provided herein,
each Term Loan Agent, on behalf of itself and each applicable Term Loan Lender, assents to any such extension or postponement of the time of payment of the ABL Priority Claims or
any part thereof and to any other indulgence with respect thereto, to any substitution, exchange or release of any security that may at any time secure any part of the ABL Priority Claims
and to the addition or release of any other Person primarily or secondarily liable therefor.

(b)           Except as otherwise provided herein, all payments received by the Term Loan Lenders may be applied, reversed and reapplied, in whole or in part, to such
part of the Term Loan Priority Claims as the Term Loan Lenders, in their sole discretion, deem appropriate, consistent with the terms of the Term Loan Documents.  Except as otherwise
provided herein, the ABL Agent, on behalf of itself and each ABL Lender, assents to any such extension or postponement of the time of payment of the Term Loan Priority Claims or
any part thereof and to any other indulgence with respect thereto, to any substitution, exchange or release of any security that may at any time secure any part of the Term Loan Priority
Claims and to the addition or release of any other Person primarily or secondarily liable therefor.

8.7          Consent to Jurisdiction; Waivers.  Each of the parties hereto irrevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction
of any state or federal court located in New York, New York (the “New York Courts”), and any appellate court from any thereof, in any action or proceeding arising out of or relating to
this Agreement or any other Term Loan Document or ABL Loan Document, or for recognition or enforcement of any judgment.  Each of the parties hereto irrevocably consents that all
service of process may be made by registered mail directed to such party as provided in Section 8.8 for such party.  Service so made shall be deemed to be completed three days after the
same shall be posted as aforesaid.  Each of the parties hereto irrevocably and unconditionally waives, to the extent it may legally and effectively do so, any objection to any action
instituted hereunder in any such court based on forum non conveniens, and any objection to the venue of any action instituted hereunder in any such court.  Each of the parties hereto
irrevocably and unconditionally waives, to the extent it may legally and effectively do so, any right it may have to trial by jury in respect of any litigation based on, or arising
out of, under or in connection with this Agreement, or any course of conduct, course of dealing, verbal or written statement or action of any party hereto in connection with
the subject matter hereof, and (a) certifies that no representative, agent or attorney of any other party has represented, expressly or otherwise, that such other party would
not, in the event of litigation, seek to enforce the foregoing waiver 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.
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8.8          Notices.  All notices to the ABL Lenders and the Term Loan Lenders permitted or required under this Agreement may be sent to the ABL Agent or the
Designated Term Loan Agent as provided in the ABL Credit Agreement, the Term Loan Agreement, the other relevant ABL Loan Documents or the other relevant Term Loan
Documents (including any Term Loan Intercreditor Agreement), as applicable.  Unless otherwise specifically provided herein or therein, any notice or other communication herein
required or permitted to be given shall be in writing and may be personally served, telecopied or sent by courier service or U.S. mail and shall be deemed to have been given when
delivered in person or by courier service, upon receipt of a telecopy or upon receipt via U.S. mail (registered or certified, with postage prepaid and properly addressed).  For the purposes
hereof, the addresses of the parties hereto shall be as set forth below each party’s name on the signature pages hereto (or, if applicable, to its Intercreditor Joinder Agreement), or, as to
each party, at such other address as may be designated by such party in a written notice to all of the other parties.  Each First Priority Agent hereby agrees to promptly notify each Second
Priority Agent upon payment in full in cash of all Indebtedness under the applicable First Priority Documents (other than indemnification and contingent obligations for which no claim
has been made).

8.9          Further Assurances.  The ABL Agent, on behalf of itself and each ABL Lender, and each Term Loan Agent, on behalf of itself and each applicable Term
Loan Lender, agrees that each of them shall take such further action and shall execute and deliver to the ABL Agent, the ABL Lenders, the Term Loan Agents and the Term Loan
Lenders such additional documents and instruments (in recordable form, if requested) as the ABL Agent, the ABL Lenders, the Term Loan Agents or the Term Loan Lenders may
reasonably request, at the expense of the Borrower, to effectuate the terms of and the Lien priorities contemplated by this Agreement.

8.10        Governing Law.This Agreement and the rights and obligations of the parties under this Agreement shall be governed by, and construed and interpreted in
accordance with, the laws of the State of New York without regard to principles of conflicts of laws to the extent that the same are not mandatorily applicable by statute and the
application of the laws of another jurisdiction would be required thereby.
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8.11       No Third Party Beneficiaries; Binding on Successors and Assigns.  This Agreement shall be binding upon the ABL Agent, the ABL Lenders, the Term
Loan Agents, the Term Loan Lenders, Holdings, the Borrower, the Borrower’s Subsidiaries party hereto and their respective permitted successors and assigns.  No other Person shall
have or be entitled to assert rights or benefits hereunder.  Without limiting the generality of the foregoing (a) any person to whom a Lender assigns or otherwise transfers all or any
portion of the ABL Claims or the Term Loan Claims, as applicable, in accordance with the applicable ABL Loan Documents or Term Loan Documents, as the case may be, shall become
vested with all the rights and obligations in respect thereof granted to such Lenders, without any further consent or action of the other Lenders and (b) any counterparty to a Hedge
Agreement, an agreement relating to Cash Management Obligations (as such terms are defined in the applicable Credit Agreement) or any holder of obligations that are Term Designated
Additional Obligations or ABL Designated Additional Obligations, in each case, that accepts the benefit of any Common Collateral in accordance with the ABL Collateral Documents or
the Term Loan Collateral Documents, as applicable, shall be deemed to have agreed to be bound by the terms of this Agreement.

8.12        [Reserved].

8.13        Section Titles.  The section titles contained in this Agreement are and shall be without substantive meaning or content of any kind whatsoever and are not a
part of this Agreement.

8.14        Counterparts.  This Agreement may be executed in one or more counterparts, including by means of facsimile, each of which shall be an original and all of
which shall together constitute one and the same document.  Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other customary means of
electronic transmission (e.g., “PDF”) shall be as effective as delivery of a manually executed counterpart hereof.

8.15        Authorization.  By its signature, each Person executing this Agreement on behalf of a party hereto represents and warrants to the other parties hereto that it is
duly authorized to execute this Agreement.  The ABL Agent represents and warrants that this Agreement is binding upon the ABL Lenders.  The Initial Term Loan Agent represents and
warrants that this Agreement is binding upon the Term Loan Lenders under the Term Loan Agreement.  Each Other Term Loan Agent represents and warrants, by its signature to its
Intercreditor Joinder Agreement, to the other parties hereto that (a) it is authorized under its Term Additional Agreement to enter into this Agreement and (b) this Agreement is binding
upon the Term Loan Lenders under such Other Term Loan Agent’s applicable Term Additional Agreement.

8.16        Effectiveness.  This Agreement shall become effective when executed and delivered by the parties hereto.  This Agreement shall be effective both before and
after the commencement of any Insolvency or Liquidation Proceeding.  All references to the Borrower or any other Grantor shall include the Borrower or any other Grantor as debtor and
debtor-in-possession and any receiver or trustee for the Borrower or any other Grantor (as the case may be) in any Insolvency or Liquidation Proceeding.

8.17        ABL Agent and Term Loan Agent.  It is understood and agreed that (a) Citibank is entering into this Agreement in its capacity as collateral agent under the
ABL Credit Agreement and the provisions of Article 9 of the ABL Credit Agreement applicable to Citibank as collateral agent thereunder shall also apply to Citibank as ABL Agent
hereunder and (b) Citibank is entering in this Agreement in its capacity as collateral agent under the Term Loan Agreement and the provisions of Article 9 of the Term Loan Agreement
applicable to Citibank as collateral agent thereunder shall also apply to Citibank as the initial Term Loan Agent hereunder.
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8.18        Relative Rights.  Notwithstanding anything in this Agreement to the contrary (except to the extent contemplated by Section 5.3(d) or (e)), nothing in this
Agreement is intended to or will (a) amend, waive or otherwise modify the provisions of the ABL Credit Agreement, the Term Loan Agreement, any Term Additional Agreement or any
other ABL Loan Document or Term Loan Documents entered into in connection with the ABL Credit Agreement, the Term Loan Agreement, any Term Additional Agreement or any
other ABL Loan Document or Term Loan Document or permit Holdings, the Borrower or any Subsidiary to take any action, or fail to take any action, to the extent such action or failure
would otherwise constitute a breach of, or default under, the ABL Credit Agreement or any other ABL Loan Documents entered into in connection with the ABL Credit Agreement or
the Term Loan Agreement, Term Additional Agreement or any other Term Loan Documents entered into in connection with the Term Loan Agreement or any Term Additional
Agreement, (b) change the relative priorities of the ABL Priority Claims, the ABL Other Claims or the Liens granted under the ABL Loan Documents on the Common Collateral (or any
other assets) as among the ABL Lenders, or change the relative priorities of the Term Loan Priority Claims, the Term Loan Other Claims or the Liens granted under the Term Loan
Documents on the Common Collateral (or any other assets) as among the Term Loan Lenders, (c) otherwise change the relative rights of the ABL Lenders in respect of the Common
Collateral as among such ABL Lenders, or the relative rights of the Term Loan Lenders in respect of the Common Collateral as among such Term Loan Lenders or (d) obligate Holdings,
the Borrower or any Subsidiary to take any action, or fail to take any action, that would otherwise constitute a breach of, or default under, the ABL Credit Agreement or any other ABL
Loan Document entered into in connection with the ABL Credit Agreement or the Term Loan Agreement, Term Additional Agreement or any other Term Loan Documents entered into
in connection with the Term Loan Agreement or any Term Additional Agreement.  None of Holdings, the Borrower or any Subsidiary shall have any rights or obligations hereunder
except as expressly set forth herein (including as set forth in Section 8.3).

8.19        Supplements.  Upon the execution by any Subsidiary of the Borrower of a supplement hereto in the form attached hereto as Exhibit B or in form and
substance satisfactory to the ABL Agent and the Designated Term Loan Agent, such Subsidiary shall be a party to this Agreement and shall be bound by the provisions hereof to the
same extent as the Borrower and each other Grantor are so bound.
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8.20        Other Intercreditor Agreements.  In the event that the Borrower or any Subsidiary incurs any obligations secured by a Lien on any Common Collateral that
is junior to all Liens thereon securing all Term Loan Claims and the ABL Claims, then the ABL Agent and each Term Loan Agent shall enter into an intercreditor agreement (the terms
of which are consistent with market terms governing security arrangements for the sharing of liens on a junior basis at the time such intercreditor agreement is proposed to be established
in light of the type of Indebtedness to be secured by such liens, as determined in good faith by the Borrower, the ABL Agent and the Designated Term Loan Agent) with the agent or
trustee for the secured parties with respect to such secured obligation to reflect the relative Lien priorities of such parties with respect to the Common Collateral and governing the
relative rights, benefits and privileges as among such parties in respect of the Common Collateral, including as to application of proceeds of the Common Collateral, voting rights,
control of the Common Collateral and waivers with respect to the Common Collateral, in each case so long as such secured obligations are not prohibited by, and the terms of such
intercreditor agreement do not violate or conflict with, the provisions of this Agreement or the other ABL Loan Documents or Term Loan Documents, as the case may be.  Each party
hereto agrees that the ABL Lenders (as among themselves) and the Term Loan Lenders (as among themselves) may each enter into intercreditor agreements (or similar arrangements)
governing the rights, benefits and privileges as among the ABL Lenders or as among the Term Loan Lenders, as the case may be, in respect of any or all of the Common Collateral, this
Agreement and the applicable other documents, as the case may be, including as to the application of proceeds of the Common Collateral, voting rights, control of the Common
Collateral and waivers with respect to the Common Collateral, in each case so long as the terms thereof do not violate or conflict with the provisions of this Agreement or the other
applicable ABL Loan Documents or Term Loan Documents, as the case may be.  If any such intercreditor agreement (or similar arrangement) is entered into, the provisions thereof shall
not be (or be construed to be) an amendment, modification or other change to this Agreement or any other ABL Loan Document or Term Loan Document, and the provisions of this
Agreement and the other ABL Loan Documents and Term Loan Documents shall remain in full force and effect in accordance with the terms hereof and thereof (as such provisions may
be amended, modified or otherwise supplemented from time to time in accordance with the terms thereof, including to give effect to any intercreditor agreement (or similar
arrangement)).
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.

 REVLON CONSUMER PRODUCTS
CORPORATION,

  
 By: /s/ Michael T. Sheehan
  Name:  Michael T. Sheehan
  Title:    Senior Vice President, Deputy General
  Counsel and Secretary
 
 Address: One New York Plaza
  New York, NY 10004
  Attention: Michael T. Sheehan
 
 REVLON, INC.,
  
 By: /s/ Michael T. Sheehan
  Name:  Michael T. Sheehan
  Title:    Senior Vice President, Deputy General
  Counsel and Secretary
 
 Address: One New York Plaza
  New York, NY 10004
  Attention: Michael T. Sheehan
 

[Signature Page to the ABL Intercreditor Agreement]
 



 ALMAY, INC.
 ART & SCIENCE, LTD.
 BARI COSMETICS, LTD.
 BEAUTYGE BRANDS USA, INC.
 BEAUTYGE U.S.A., INC.
 CHARLES REVSON INC.
 CREATIVE NAIL DESIGN, INC.
 NORTH AMERICA REVSALE INC.
 OPP PRODUCTS, INC.
 REALISTIC ROUX PROFESSIONAL PRODUCTS INC.
 REVLON DEVELOPMENT CORP.
 REVLON GOVERNMENT SALES, INC.
 REVLON INTERNATIONAL CORPORATION
 REVLON PROFESSIONAL HOLDING COMPANY LLC
 RIROS CORPORATION
 RIROS GROUP INC.
 ROUX LABORATORIES, INC.
 ROUX PROPERTIES JACKSONVILLE, LLC
 SINFULCOLORS INC.
 each a Subsidiary of the Borrower
 
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title:   Vice President and Secretary  
 
 Address: One New York Plaza
  New York, NY 10004
  Attention: Michael T. Sheehan
 

[Signature Page to the ABL Intercreditor Agreement]
 



 ELIZABETH ARDEN, INC.,  
 a Subsidiary of the Borrower  
    
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title:   Vice President and Assistant Secretary  
 
 Address: One New York Plaza
  New York, NY 10004
  Attention: Michael T. Sheehan
 
 DF ENTERPRISES, INC.
 ELIZABETH ARDEN (FINANCING), INC.
 ELIZABETH ARDEN INTERNATIONAL HOLDING, INC.
 ELIZABETH ARDEN TRAVEL RETAIL, INC.
 FD MANAGEMENT, INC.
 RDEN MANAGEMENT, INC.
 ELIZABETH ARDEN INVESTMENTS, LLC
 ELIZABETH ARDEN NM, LLC
 ELIZABETH ARDEN USC, LLC
 each a Subsidiary of the Borrower
 
 By: /s/ Michael T. Sheehan  
  Name: Michael T. Sheehan  
  Title:   Vice President and Secretary  
 
 Address: One New York Plaza
  New York, NY 10004
  Attention: Michael T. Sheehan
 

[Signature Page to the ABL Intercreditor Agreement]
 



 CITIBANK, N.A., as ABL Agent  
    
 By: /s/ Thomas M. Halsch  
  Name:  Thomas M. Halsch  
  Title:    Vice President  
 
 Address: 390 Greenwich St., 1st floor
  New York, NY 10013
 

[Signature Page to the ABL Intercreditor Agreement]
 



 CITIBANK, N.A., as Term Loan Agent  
    
 By: /s/ Matthew S. Burke  
  Name:  Matthew S. Burke  
  Title:     Vice President  
 
 Address: 390 Greenwich St., 1st floor
  New York, NY 10013

 
[Signature Page to the ABL Intercreditor Agreement]

 



SCHEDULE I

Name of Subsidiary
ALMAY, INC.
ART & SCIENCE, LTD.
BARI COSMETICS, LTD.
BEAUTYGE BRANDS USA, INC.
BEAUTYGE U.S.A., INC.
CHARLES REVSON INC.
CREATIVE NAIL DESIGN, INC.
NORTH AMERICA REVSALE INC.
OPP PRODUCTS, INC.
REALISTIC ROUX PROFESSIONAL PRODUCTS INC.
REVLON DEVELOPMENT CORP.
REVLON GOVERNMENT SALES, INC.
REVLON INTERNATIONAL CORPORATION
REVLON PROFESSIONAL HOLDING COMPANY LLC
RIROS CORPORATION
RIROS GROUP INC.
ROUX LABORATORIES, INC.
ROUX PROPERTIES JACKSONVILLE, LLC
SINFULCOLORS INC.
ELIZABETH ARDEN, INC.
DF ENTERPRISES, INC.
ELIZABETH ARDEN (FINANCING), INC.
ELIZABETH ARDEN INTERNATIONAL
HOLDING, INC.
ELIZABETH ARDEN TRAVEL RETAIL, INC.
FD MANAGEMENT, INC.
RDEN MANAGEMENT, INC.
ELIZABETH ARDEN INVESTMENTS, LLC
ELIZABETH ARDEN NM, LLC
ELIZABETH ARDEN USC, LLC

 



SCHEDULE II

Provision for Security Documents

“Reference is made to the ABL Intercreditor Agreement dated as of September 7, 2016 (as amended, restated, supplemented or otherwise modified from time to time, the “Intercreditor
Agreement”), among the Borrower, the Subsidiaries of the Borrower party thereto, Holdings, Citibank, N.A., as ABL Agent (as defined therein), and Citibank, N.A., as the Initial Term
Loan Agent (as defined therein) and each Other Term Loan Agent (as defined therein) from time to time party thereto.  Notwithstanding anything herein to the contrary, the lien and
security interest granted to the [Collateral Agent], for the benefit of the secured parties hereunder, pursuant to this Agreement and the exercise of any right or remedy by the [Collateral
Agent] and the other secured parties hereunder are subject to the provisions of the Intercreditor Agreement.  In the event of any conflict or inconsistency between the provisions of the
Intercreditor Agreement and this Agreement, the provisions of the Intercreditor Agreement shall control.”
 



EXHIBIT A
 

FORM OF INTERCREDITOR JOINDER AGREEMENT

INTERCREDITOR JOINDER AGREEMENT (this “Agreement”) dated as of [________], [____], among [____________] (the “New Term Loan Agent”), as an Other Term
Loan Agent, CITIBANK, N.A. (“Citi”), as ABL Agent, Citi, as Term Loan Agent, REVLON, INC., a Delaware corporation (“Holdings”), REVLON CONSUMER PRODUCTS
CORPORATION, a Delaware corporation, as the borrower under the ABL Credit Agreement and the Term Loan Agreement (the “Borrower”) (on behalf of itself and its subsidiaries)
and any additional Other Term Loan Agent that is a party to the Intercreditor Agreement referred to below.

This Agreement is supplemental to that certain ABL Intercreditor Agreement, dated as of September 7, 2016 (as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time, the “Intercreditor Agreement”), by and among the parties referred to above (other than the New Term Loan Agent).  This Agreement has been
entered into to record the accession of the New Term Loan Agent as [an Other Term Loan Agent] [a replacement Initial Term Loan Agent] under the Intercreditor Agreement.

ARTICLE I

Definitions

SECTION 1.1  Capitalized terms used but not defined herein shall have the meanings assigned thereto in the Intercreditor Agreement.

ARTICLE II

Accession

SECTION 2.1  The New Term Loan Agent agrees to become, with immediate effect, a party to, and agrees to be bound by the terms of, the Intercreditor Agreement as [an Other
Term Loan Agent] [a replacement Initial Term Loan Agent] as if it had originally been party to the Intercreditor Agreement as [an Other Term Loan Agent] [the original Initial Term
Loan Agent].

SECTION 2.2  The New Term Loan Agent confirms that its address details for notices pursuant to the Intercreditor Agreement are as follows:  [_____________].

SECTION 2.3  Each party to this Agreement (other than the New Term Loan Agent) confirms the acceptance of the New Term Loan Agent as [an Other Term Loan Agent] [a
replacement Initial Term Loan Agent] for purposes of the Intercreditor Agreement.

SECTION 2.4  [________] is acting in the capacity of [Other Term Loan Agent] [Initial Term Loan Agent] solely for the [Secured Parties] under (and as defined in)
[_____________], such agreement shall be deemed [a “Term Additional Agreement”] [a “Term Loan Agreement”] for purposes of the Intercreditor Agreement and the Borrower hereby
designates such agreement as [a “Term Additional Agreement”] [a “Term Loan Agreement”] under Sections 5.3(f) and 8.3(b) of the Intercreditor Agreement.

 



ARTICLE III

Miscellaneous

SECTION 3.1  This Agreement and the rights and obligations of the parties under this Agreement shall be governed by, and construed and interpreted in accordance with, the
laws of the State of New York without regard to principles of conflicts of laws to the extent that the same are not mandatorily applicable by statute and the application of the laws of
another jurisdiction would be required thereby.

SECTION 3.2  This Agreement may be executed in counterparts, each of which shall constitute an original but all of which when taken together shall constitute a single
contract.  Delivery of an executed signature page to this Agreement by facsimile transmission shall be as effective as delivery of a manually signed counterpart of this Agreement.

IN WITNESS WHEREOF, 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.

[INSERT SIGNATURE BLOCKS]
 



EXHIBIT B
 

[FORM OF] GRANTOR JOINDER AGREEMENT NO. [ ˜ ] dated as of [ ˜ ], 20[ ˜ ]  to the ABL INTERCREDITOR AGREEMENT dated as of September 7, 2016 (as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to time, the “ABL Intercreditor Agreement”), among CITIBANK, N.A., as ABL Agent and
CITIBANK, N.A., as Initial Term Loan Agent and the Other Term Loan Agents from time to time a party thereto, Revlon Consumer Products Corporation, as Borrower, Revlon, Inc., as
Holdings and the Subsidiaries of Revlon Consumer Products Corporation, from time to time party thereto.  Capitalized terms used herein but not otherwise defined herein shall have the
meanings set forth in the ABL Intercreditor Agreement.

The undersigned, [ ˜ ], a [ ˜ ], (the “New Grantor”) wishes to acknowledge and agree to the ABL Intercreditor Agreement and become a party thereto and to acquire and
undertake the rights and obligations of a Grantor thereunder.

Accordingly, the New Grantor agrees as follows for the benefit of the ABL Agent, the Term Loan Agents, the ABL Lenders and the Term Loan Lenders:

1. Accession to the Intercreditor Agreement.  The New Grantor (a) acknowledges and agrees to, and becomes a party to the ABL Intercreditor Agreement, (b) agrees to all the
terms and provisions of the ABL Intercreditor Agreement applicable to a Grantor and (c) shall have all the rights and obligations of a Grantor under the ABL Intercreditor
Agreement.  This Grantor Joinder Agreement supplements the ABL Intercreditor Agreement and is being executed and delivered by the New Grantor pursuant to Section 8.19
of the ABL Intercreditor Agreement.

2. Representations, Warranties and Acknowledgement of the New Grantor.  The New Grantor represents and warrants to the ABL Agent, each Term Loan Agent, each Term Loan
Lender and each ABL Lender that (a) it has full power and authority to enter into this Grantor Joinder Agreement, in its capacity as Grantor and (b) this Grantor Joinder
Agreement has been duly authorized, executed and delivered by it and constitutes its legal, valid and binding obligation, enforceable against it in accordance with the terms of
this Grantor Joinder Agreement.

3. Counterparts.  This Grantor Joinder Agreement may be executed in one or more counterparts, including by means of facsimile, each of which shall be an original and all of
which shall together constitute one and the same document.  Delivery of an executed counterpart of a signature page of this Agreement by facsimile or other customary means
of electronic transmission (e.g., “PDF”) shall be as effective as delivery of a manually executed counterpart hereof.

4. Section Headings.  The section titles contained in this Grantor Joinder Agreement are and shall be without substantive meaning or content of any kind whatsoever and are not a
part of this Grantor Joinder Agreement.

5. Benefit of Agreement.  The agreements set forth herein or undertaken pursuant hereto are for the benefit of, and may be enforced by, any party to the ABL Intercreditor
Agreement subject to any limitations set forth in the ABL Intercreditor Agreement with respect to the Grantors.

 



6. Governing Law.  This Grantor Joinder Agreement and the rights and obligations of the parties under this Grantor Joinder Agreement shall be governed by, and construed and
interpreted in accordance with, the laws of the State of New York without regard to principles of conflicts of laws to the extent that the same are not mandatorily applicable by
statute and the application of the laws of another jurisdiction would be required thereby.

7. Severability.  Any provision of this Grantor Joinder Agreement that is prohibited or unenforceable in any jurisdiction shall not invalidate the remaining provisions hereof, and
any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.

8. Notices.  All communications and notices hereunder shall be in writing and given as provided in Section 8.8 of the ABL Intercreditor Agreement.  All communications and
notices hereunder to the New Grantor shall be given to it at the address set forth under its signature hereto, which information supplements Section 8.8 of the ABL Intercreditor
Agreement.

9. Miscellaneous.  The provisions of Article 8 of the ABL Intercreditor Agreement will apply with like effect to this Grantor Joinder Agreement.

IN WITNESS WHEREOF, the New Grantor has duly executed this designation as of the day and year first above written.

[ ]
 
 By  
 Name:  
 Title:  
   
 [Notice Address]  
 
 



Exhibit 99.1
REVLON ANNOUNCES COMPLETION OF ELIZABETH ARDEN ACQUISITION

 
NEW YORK, NY September 7, 2016 (BUSINESS WIRE)—Revlon, Inc. (NYSE: REV) is pleased to announce the successful completion of the Elizabeth Arden acquisition. The
transaction creates a global beauty company with a strong portfolio of leading brands, including Revlon, Elizabeth Arden, Revlon ColorSilk, Revlon Professional, and American Crew,
along with designer, heritage and celebrity fragrance brands such as: Juicy Couture, John Varvatos, Wildfox Couture, Curve, Elizabeth Taylor, Britney Spears, Christina Aguilera,
Giorgio Beverly Hills and Jennifer Aniston.
 
The combined company will continue to operate with Revlon, Inc. as the parent company, which will continue to be listed on the New York Stock Exchange under the REV ticker
symbol.
 
“The combination of two iconic companies creates a multi-brand, global beauty enterprise and tremendous opportunity for long-term growth and value creation,” said Mr. Fabian Garcia,
President and Chief Executive Officer of the newly-combined company. We expect to benefit from greater scale, an expanded global footprint and a significant presence across all major
beauty categories and channels. As a combined organization with net sales of approximately $3 billion, this acquisition will help to further accelerate our growth trajectory, position us
among the top beauty players and unlock far greater upside than either company would have realized on a stand-alone basis.”
 
Mr. Garcia continued, “I want to thank Scott Beattie, Chairman and CEO of Elizabeth Arden for his leadership during the transition, and for his role in helping us bring our companies
together. Our immediate focus will be to deliver our financial objectives for the remainder of 2016, effectively integrate the two organizations and develop the combined company’s
long-term corporate and portfolio strategy that will guide the choices we make and the realization of our full potential.”
 
On June 16, 2016, Revlon agreed to acquire all of the outstanding shares of Elizabeth Arden for $14.00 per share in cash, representing an enterprise value for Elizabeth Arden of
approximately $870 million.  The closing of the transaction follows the approval by Elizabeth Arden’s stockholders in a vote held earlier today. Elizabeth Arden’s common stock ceased
trading on the NASDAQ Stock Market, following the market close on September 7, 2016 and will no longer be listed on the NASDAQ Stock Market.  In connection with closing the
transaction, Revlon entered into a new $1.8 billion senior secured term loan facility and a new $400 million senior secured asset-based revolving credit facility. In addition, the net
proceeds from the previously-completed private offering of $450 million aggregate principal amount of 6.25% senior unsecured notes due 2024 were released from escrow in connection
with closing the transaction. Revlon used the funds released from escrow, together with the borrowings under the new credit facilities and cash on hand, to fund the acquisition and
terminate and refinance its previously-existing term loan and asset-based revolving credit facilities, as well as all of Elizabeth Arden’s indebtedness.
 
Revlon will continue to be led by Mr. Fabian Garcia as President and Chief Executive Officer. Mr. Beattie is expected to join the Revlon Board of Directors as non-executive Vice-
Chairman, and as an advisor to Mr. Garcia. The interim organization structure will have the rest of Elizabeth Arden’s executive leadership team reporting directly to Mr. Garcia,
immediately following the close of the transaction and the balance of the operating structure will continue largely unchanged for the remainder of 2016, in order to ensure delivery of
each business’s operating plans.
 
About Revlon, Inc.
Revlon has developed a long-standing reputation as a color authority and beauty trendsetter in the world of color cosmetics and hair care. Since its breakthrough launch of the first
opaque nail enamel in 1932, Revlon has provided consumers with high quality product innovation, performance and sophisticated glamour. In 2016, Revlon acquired the iconic Elizabeth
Arden® portfolio of brands, including its leading designer, heritage and celebrity fragrances. Today, Revlon's diversified portfolio of brands is sold in more than 130 countries around the
world in most retail distribution channels, including mass, salon and prestige. Revlon ranks among the top 20 global beauty companies, with product offerings in color cosmetics,
skincare, hair care and fragrances under brands such as Revlon, Elizabeth Arden, Revlon ColorSilk, Revlon Professional, American Crew, Almay, Cutex, Elizabeth Taylor, Britney
Spears, Juicy Couture, Curve, John Varvatos and Christina Aguilera. Please visit http://www.revlon.com for the latest news and information about Revlon and its brands.



Caution Concerning Forward-Looking Statements
Statements made in this press release that are not historical facts, including statements about Revlon’s plans, projected financial results and liquidity, strategies, focus, beliefs and
expectations, are forward-looking and subject to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements speak only as of the date
they are made and, except for Revlon’s ongoing obligations under the U.S. federal securities laws, Revlon does not undertake any obligation to publicly update any forward-looking
statement, whether to reflect actual results of operations; changes in financial condition; changes in expectation of results of operations and liquidity, changes in general U.S. or
international economic or industry conditions; changes in estimates, expectations or assumptions; or other circumstances, conditions, developments or events arising after this press
release. The forward-looking statements in this press release include, without limitation, Revlon’s beliefs, expectations, focus and/or plans regarding future events, including, without
limitation: (i) Revlon’s belief that the combination of two iconic companies creates a multi-brand, global beauty enterprise and tremendous opportunity for long-term growth and value
creation; (ii) Revlon’s expectation that it will benefit from greater scale, an expanded global footprint and a significant presence across all major beauty categories and channels and that
as a combined organization this acquisition will help to further accelerate Revlon’s growth trajectory, position Revlon among the top beauty players and unlock far greater upside than
either company would have realized on a stand-alone basis; (iii) Revlon’s plans to deliver its financial objectives for the remainder of 2016, effectively integrate the two organizations
and develop the combined company’s long-term corporate and portfolio strategy that will guide the choices that Revlon makes and the realization of its full potential; and (iv) Revlon’s
expectations regarding the benefits to be realized from certain organizational structures and other measures expected to be implemented after the acquisition. Actual results may differ
materially from such forward-looking statements for a number of reasons, including as a result of the risks described and other items Revlon’s filings with the SEC, including in Revlon’s
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed with the SEC during 2016 (which may be viewed on the SEC’s website at
http://www.sec.gov or on Revlon, Inc.’s website at http://www.revloninc.com). Additional important factors that could cause actual results to differ materially from those indicated by
forward-looking statements include, without limitation, risks and uncertainties relating to: (i) difficulties or delays with, and/or Revlon’s inability to achieve, long-term growth and/or
value creation, for reasons including, among other things, unanticipated circumstances, trends or events affecting the combined company’s financial performance, such as decreased
consumer spending in response to weak economic conditions or weakness in the consumption of beauty-related products, lower than expected acceptance of new products, adverse
changes in foreign currency exchange rates, decreased sales of products as a result of increased competitive activities and/or decreased performance by third-party suppliers; (ii)
difficulties or delays with, and/or Revlon’s inability to achieve, the benefits from the acquisition, including as a result of the significant costs and significant indebtedness that Revlon
incurred in connection with consummating the acquisition; (iii) difficulties or delays with, and/or Revlon’s inability to achieve, the benefits from integrating Elizabeth Arden into
Revlon’s organization, including the anticipated synergies and cost reductions; and/or (iv) difficulties or delays with, and/or Revlon’s inability to achieve, the benefits from certain
organizational structures expected to be implemented after the acquisition, such as due to unanticipated disruptions as a result of transaction-related uncertainty or other factors making it
more difficult to maintain relationships with employees, business partners or governmental entities. Factors other than those referred to above could also cause Revlon’s results to differ
materially from expected results. Additionally, the business and financial materials and any other statement or disclosure on, or made available through, Revlon’s website or other
websites referenced herein shall not be incorporated by reference into this press release.

Investor Relations:
Siobhan Anderson  212-527-5230
Media Relations:
Pamela Alabaster 212-527-5863


