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PART I. FINANCIAL INFORMATION

ITEM 1. Financial Statements
WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(Amounts in millions, except share information)

(Unaudited)
September 25, December 31,
2022 2021
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 2195 $ 242.0
Trade accounts receivable, less reserve allowances of $11.7 million at September 25, 2022
and $10.3 million at December 31, 2021 257.0 220.9
Raw materials 153.1 119.4
Work in process 24.0 20.4
Finished goods 245.5 230.9
Total Inventories 422.6 370.7
Prepaid expenses and other current assets 37.7 27.9
Total Current Assets 936.8 861.5
PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment, at cost 578.4 608.8
Accumulated depreciation (389.3) (408.1)
Property, plant and equipment, net 189.1 200.7
OTHER ASSETS:
Goodwill 582.5 600.7
Intangible assets, net 114.9 128.6
Deferred income taxes 35 3.5
Other, net 58.8 60.6
TOTAL ASSETS $ 18856 $ 18556
LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES:
Accounts payable $ 1316 $ 143.4
Accrued expenses and other liabilities 174.0 186.9
Accrued compensation and benefits 72.9 78.2
Total Current Liabilities 378.5 408.5
LONG-TERM DEBT 182.4 141.9
DEFERRED INCOME TAXES 33.8 40.5
OTHER NONCURRENT LIABILITIES 83.2 91.5
STOCKHOLDERS’ EQUITY:
Preferred Stock, $0.10 par value; 5,000,000 shares authorized; no shares issued or outstanding — —
Class A common stock, $0.10 par value; 120,000,000 shares authorized; 1 vote per share;
issued and outstanding, 27,294,207 shares at September 25, 2022 and 27,584,525 shares at
December 31, 2021 2.7 2.8
Class B common stock, $0.10 par value; 25,000,000 shares authorized; 10 votes per share;
issued and outstanding, 6,008,290 shares at September 25, 2022 and 6,024,290 shares at
December 31, 2021 0.6 0.6
Additional paid-in capital 646.6 631.2
Retained earnings 741.4 665.9
Accumulated other comprehensive loss (183.6) (127.3)
Total Stockholders’ Equity 1,207.7 1,173.2
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY $ 18856 $ 18556

See accompanying notes to consolidated financial statements.
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WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(Amounts in millions, except per share information)

(Unaudited)
Third Quarter Ended Nine Months Ended
September 25, September 26, September 25, September 26,
2022 2021 2022 2021

Net sales $ 4878 $ 4550 $ 14776 $ 13353
Cost of goods sold 269.9 261.0 821.9 767.5

GROSS PROFIT 217.9 194.0 655.7 567.8
Selling, general and administrative expenses 135.8 128.4 403.5 372.6
Restructuring 1.7 0.9 4.4 18.2

OPERATING INCOME 80.4 64.7 247.8 177.0
Other (income) expense:

Interest income 0.2) — 0.3) —

Interest expense 1.9 1.4 5.0 4.9

Other (income) expense, net 0.1) (0.2) 0.2 (1.0)
Total other expense 1.6 1.2 4.9 3.9
INCOME BEFORE INCOME TAXES 78.8 63.5 242.9 173.1
Provision for income taxes 20.1 17.1 60.0 47.5
NET INCOME $ 58.7 $ 464 $ 1829 § 125.6
Basic EPS

NET INCOME PER SHARE $ 1.76 $ 138 § 546 $ 3.72
Weighted average number of shares 33.4 33.7 33.5 33.8
Diluted EPS

NET INCOME PER SHARE $ 1.75 § 137 § 543 $ 3.70
Weighted average number of shares 33.5 33.9 33.7 33.9
Dividends declared per share $ 030 $ 026 $ 086 $ 0.75

See accompanying notes to consolidated financial statements.
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WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Amounts in millions)

(Unaudited)
Third Quarter Ended Nine Months Ended
September 25, September 26, September 25, September 26,

2022 21 22 21
Net income $ 58.7 $ 464 $ 1829 $ 125.6
Other comprehensive (loss) gain net of tax:
Foreign currency translation adjustments 30.4) (8.4) (63.4) (16.7)
Cash flow hedges 2.0 0.5 7.1 0.4)
Other comprehensive loss (28.4) (7.9) (56.3) (17.1)
Comprehensive income $ 303 § 385 § 126.6 $ 108.5

See accompanying notes to consolidated financial statements.
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WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(For the nine months ended
September 25, 2022)
Balance at December 31, 2021
Net income
Other comprehensive loss
Comprehensive income
Shares of Class B common stock
converted to Class A common
stock
Shares of Class A common stock
issued upon the exercise of stock
options
Stock-based compensation
Stock repurchase
Net change in restricted and
performance stock units
Common stock dividends

Balance at September 25, 2022

(For the third quarter ended
September 25, 2022)
Balance at June 26, 2022
Net income
Other comprehensive loss
Comprehensive income
Shares of Class B common stock
converted to Class A common
stock
Shares of Class A common stock
issued upon the exercise of stock
options
Stock-based compensation
Stock repurchase
Net change in restricted and
performance stock units
Common stock dividends

Balance at September 25, 2022

(Dollars in millions)

(Unaudited)
Accumulated
Class A Class B Additional Other Total
Common Stock Common Stock Paid-In Retained  Comprehensive  Stockholders’
Shares Amount Shares Amount Capital Earnings Loss Equity

27,584,525 $ 2.8 6,024290 $§ 06 $ 6312 $§ 6659 § 127.3) $ 1,173.2
— — — — — 182.9 — 182.9
_ — — - — — (56.3) (56.3)

126.6

16,000 — (16,000) — — — — —
2,325 — — — 0.2 — — 0.2

— — — — 13.2 — — 13.2
(462,956) (0.1) — — — (65.0) — (65.1)
154,313 — — — 2.0 (13.0) — (11.0)
— — — — — (29.4) — (29.4)
27,294,207 $ 2.7 6008290 § 06 $ 646.6 $ 7414 S (183.6) $ 1,207.7

Accumulated
Class A Class B Additional Other Total
Common Stock Common Stock Paid-In Retained  Comprehensive  Stockholders’
Shares Amount Shares Amount Capital Earnings Loss Equity

27,297,954 $ 27 6,024290 $ 0.6 $ 6416 $ 6968 § (155.2) $ 1,186.5
— — — — — 58.7 — 58.7
— — — — — — (28.4) (28.4)

30.3

16,000 — (16,000) — — — — —

— — — — 5.0 — — 5.0
(29,333) — — — — 3.9) — 3.9
9,586 — — — — (0.1) — 0.1)

— — — — — (10.1) — (10.1)

27,294,207 $ 2.7 6,008290 $§ 0.6 $ 6466 S 7414 § (183.6) $ 1,207.7
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Accumulated
Class A Class B Additional Other Total

(For the nine months ended Common Stock Common Stock Paid-In Retained  Comprehensive  Stockholders’
September 26, 2021) Shares Amount Shares Amount Capital Earnings Loss Equity
Balance at December 31, 2020 27,478,512 $ 28 6,144290 §$§ 06 $ 6063 § 560.1 § (100.0) $ 1,069.8

Net income — — — — — 125.6 — 125.6

Other comprehensive loss — — — — — — (17.1) a7.n

Comprehensive income 108.5

Shares of Class B common stock

converted to Class A common

stock 80,000 — (80,000) — — — — —

Shares of Class A common stock

issued upon the exercise of stock

options 112 — — — — — — —

Stock-based compensation — — — — 16.8 — — 16.8

Stock repurchase (87,445) — — — — (11.8) — (11.8)

Net change in restricted and

performance stock units 93,937 — — — 1.9 9.6) — (1.7)

Common stock dividends — — — — — (25.5) — (25.5)
Balance at September 26, 2021 27,565,116  $ 2.8 6,064,290 $ 06 $ 6250 $§ 6388 § (117.1) $ 1,150.1

Accumulated
Class A Class B Additional Other Total

(For the third quarter ended Common Stock Common Stock Paid-In Retained  Comprehensive  Stockholders’
September 26, 2021) Shares Amount Shares Amount Capital Earnings Loss Equity
Balance at June 27, 2021 27,577,110 $ 2.8 6,074290 $§ 0.6 $ 618.1 § 6056 § (109.2) $ 1,117.9

Net income — — — — — 46.4 — 46.4

Other comprehensive loss — — — — — — (7.9) .9

Comprehensive income 38.5

Shares of Class B common stock

converted to Class A common

stock 10,000 — (10,000) — — — — —

Shares of Class A common stock

issued upon the exercise of stock

options — — — — — — — —

Stock-based compensation — — — — 6.9 — — 6.9

Stock repurchase (25,375) — — — — (4.0) — (4.0)

Net change in restricted and

performance stock units 3,381 — — — — 0.4) — (0.4)

Common stock dividends — — — — — (8.8) — (8.8)
Balance at September 26, 2021 27,565,116 $ 2.8 6064290 §$§ 0.6 $ 6250 § 6388 § a17.1) $ 1,150.1

See accompanying notes to consolidated financial statements.
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WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in millions)

(Unaudited)
OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation

Amortization of intangibles
Loss on disposal and impairment of property, plant and equipment and other
Stock-based compensation
Deferred income tax
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses and other assets
Accounts payable, accrued expenses and other liabilities
Net cash provided by operating activities
INVESTING ACTIVITIES
Additions to property, plant and equipment
Proceeds from the sale of property, plant and equipment
Net cash used in investing activities
FINANCING ACTIVITIES
Proceeds from long-term borrowings
Payments of long-term debt
Payments for withholding taxes on vested awards
Payments for finance leases and other
Proceeds from share transactions under employee stock plans
Debt issuance costs
Payments to repurchase common stock
Dividends
Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents
(DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS
Cash and cash equivalents at beginning of year
CASH AND CASH EQUIVALENTS AT END OF PERIOD

SUPPLEMENTAL CASH FLOW DISCLOSURE:

Issuance of stock under management stock purchase plan
CASH PAID FOR:

Interest

Income taxes

See accompanying notes to consolidated financial statements.

Nine Months Ended

September 25, September 26,
2022 21
$ 182.9 $ 125.6
21.5 23.5
9.1 10.5
14 1.1
13.2 16.8
5.9 (8.7)
(51.0) (49.6)
(73.6) (93.4)
4.1) (1.8)
(7.2) 110.9
86.3 134.9
(20.2) (19.6)
0.9 4.9
(19.3) (14.7)
85.0 35.0
(45.0) (80.0)
(13.0) (9.6)
1.4) (1.0)
0.2 —
— (2.4)
(65.1) (11.8)
(29.4) (25.5)
(68.7) (95.3)
(20.8) (5.1)
(22.5) 19.8
242.0 218.9
$ 219.5 $ 238.7
$ 0.3 $ 0.5
$ 41 5.2
$ 67.8 $ 46.0
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WATTS WATER TECHNOLOGIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

1. Basis of Presentation

The accompanying unaudited consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States for interim financial information and with the instructions to Form 10-Q and Article 10
of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by accounting principles
generally accepted in the United States for complete financial statements. In the opinion of management, all adjustments
(consisting of normal recurring accruals) considered necessary for a fair presentation have been included in the Watts Water
Technologies, Inc. (the “Company”) Consolidated Balance Sheet as of September 25, 2022, the Consolidated Statements of
Operations for the Third Quarters and Nine Months ended September 25, 2022 and September 26, 2021, the Consolidated
Statements of Comprehensive Income for the Third Quarters and Nine Months ended September 25, 2022 and September 26,
2021, the Consolidated Statements of Stockholders’ Equity for the Third Quarters and Nine Months ended September 25,
2022 and September 26, 2021, and the Consolidated Statements of Cash Flows for the Nine Months ended September 25,
2022 and September 26, 2021.

The consolidated balance sheet at December 31, 2021 has been derived from the audited consolidated financial statements at
that date. The accounting policies followed by the Company are described in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2021. The financial statements included in this report should be read in conjunction with the
consolidated financial statements and notes included in the Annual Report on Form 10-K for the year ended December 31,
2021. Operating results for the interim periods presented are not necessarily indicative of the results to be expected for the
year ending December 31, 2022.

The Company operates on a 52-week fiscal year ending on December 31, with each quarter, except the fourth quarter, ending
on a Sunday. Any quarterly data contained in this Quarterly Report on Form 10-Q generally reflect the results of operations for
a 13-week period.

Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. We are not aware of any specific event or circumstance that would require updates to the
Company’s estimates or judgments or require the Company to revise the carrying value of the Company’s assets or liabilities
as of the date of issuance of this Quarterly Report on Form 10-Q. These estimates may change as new events occur and
additional information is obtained. Actual results could differ from those estimates.

2. Accounting Policies

The significant accounting policies used in preparation of these consolidated financial statements for the third quarter ended
September 25, 2022, are consistent with those discussed in Note 2 of the Notes to Consolidated Financial Statements in the
Company’s Annual Report on Form 10-K for the year ended December 31, 2021.

Shipping and Handling

Shipping and handling costs included in selling, general and administrative expenses amounted to $18.6 million and

$17.8 million for the third quarters of 2022 and 2021, respectively, and were $54.7 million and $50.7 million for the first nine
months of 2022 and 2021, respectively.

Research and Development

Research and development costs included in selling, general and administrative expenses amounted to $14.2 million and

$11.0 million for the third quarters of 2022 and 2021, respectively, and were $38.4 million and $32.8 million for the first nine
months of 2022 and 2021, respectively.
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3. Revenue Recognition

The Company is a leading supplier of products that manage and conserve the flow of fluids and energy into, through and out
of buildings in the commercial and residential markets of the Americas, Europe, and Asia-Pacific, Middle East, and Africa
(“APMEA”). For over 140 years, the Company has designed and produced valve systems that safeguard and regulate water
systems, energy efficient heating and hydronic systems, drainage systems and water filtration technology that helps purify and
conserve water.

The Company distributes products through four primary distribution channels: wholesale, original equipment manufacturers
(OEMs), specialty, and do-it-yourself (DIY). The Company operates in three geographic segments: Americas, Europe, and
APMEA. Each of these segments sells similar products, which are comprised of the following principal product lines:

e Residential & commercial flow control products—includes products typically sold into plumbing and hot water
applications such as backflow preventers, water pressure regulators, temperature and pressure relief valves,
thermostatic mixing valves and leak detection products.

e HVAC & gas products—includes commercial high-efficiency boilers, water heaters and heating solutions, hydronic
and electric heating systems for under-floor radiant applications, custom heat and hot water solutions, hydronic pump
groups for boiler manufacturers and alternative energy control packages, and flexible stainless steel connectors for
natural and liquid propane gas in commercial food service and residential applications. HVAC is an acronym for
heating, ventilation and air conditioning.

e Drainage & water re-use products—includes drainage products and engineered rain water harvesting solutions for
commercial, industrial, marine and residential applications.

e  Water quality products—includes point-of-use and point-of-entry water filtration, conditioning and scale prevention
systems for commercial, marine and residential applications.

The following table disaggregates revenue, which is presented as net sales in the financial statements, for each reportable
segment, by distribution channel and principal product line:

For the third quarter ended September 25, 2022 For the nine months ended September 25, 2022
(in millions) (in millions)
Distribution Channel Americas Europe APMEA C lidated Americas Europe APMEA C lidated
Wholesale $ 20000 $ 69.0 S 23.0 $ 292.0 $ 589.1 $2339 §$ 618 $§ 8848
OEM 25.5 43.4 1.9 70.8 78.1 135.2 53 218.6
Specialty 105.7 — — 105.7 312.0 — — 312.0
DIY 18.6 0.7 — 19.3 60.4 1.8 — 62.2
Total $ 3498 $ 1131 § 249 § 487.8 $ 1,039.6 $3709 $ 67.1 $ 1,477.6
For the third quarter ended September 25, 2022 For the nine months ended September 25, 2022
(in millions) (in millions)
Principal Product Line Americas _Europe APMEA  Consolidated Americas Europe APMEA  Consolidated
Residential & Commercial
Flow Control $ 1960 $ 368 §$§ 192 $§ 252.0 $ 586.0 $1291 $ 536 $ 768.7
HVAC and Gas Products 91.3 53.7 4.4 149.4 276.3 171.6 10.4 458.3
Drainage and Water Re-use
Products 30.0 21.6 0.9 52.5 82.6 67.1 2.1 151.8
Water Quality Products 32.5 1.0 0.4 33.9 94.7 3.1 1.0 98.8
Total $ 3498 $ 1131 § 249 $§ 487.8 $ 1,039.6 $3709 $ 671 § 1,477.6

10
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For the third quarter ended September 26, 2021 For the nine months ended September 26, 2021
(in millions) (in millions)
Distribution Channel Americas Europe APMEA G lidated Americas Europe APMEA  Consolidated
Wholesale $ 1777 $ 715 $ 204 $ 275.6 $ 5124 $2470 § 584 § 817.8
OEM 24.4 459 1.3 71.6 69.0 134.3 39 207.2
Specialty 89.3 — 0.1 89.4 249.5 — 0.2 249.7
DIY 17.7 0.7 — 18.4 58.1 2.5 — 60.6
Total $ 309.1 $ 1241 $ 21.8 $ 455.0 $ 889.0 $3838 § 625 § 13353
For the third quarter ended September 26, 2021 For the nine months ended September 26, 2021
(in millions) (in millions)
Principal Product Line Americas _Europe APMEA  Consolidated Americas _Europe APMEA  Consolidated
Residential & Commercial
Flow Control $ 1735 $ 445 §$ 175 § 235.5 $ 5130 $ 1434 § 508 § 707.2
HVAC and Gas Products 82.9 57.5 32 143.6 226.4 172.9 9.1 408.4
Drainage and Water Re-use
Products 25.2 21.1 0.8 47.1 69.0 63.8 1.7 134.5
Water Quality Products 27.5 1.0 0.3 28.8 80.6 3.7 0.9 85.2
Total $ 309.1 $ 1241 $ 21.8 $ 455.0 $ 889.0 $383.8 § 625 § 13353

The Company generally considers customer purchase orders, which in some cases are governed by master sales agreements, to
represent the contract with a customer. The Company’s contracts with customers are generally for products only and typically
do not include other performance obligations such as professional services, extended warranties, or other material rights. In
situations where sales are to a distributor, the Company has concluded that its contracts are with the distributor as the
Company holds a contract bearing enforceable rights and obligations only with the distributor. As part of its consideration of
the contract, the Company evaluates certain factors, including the customer’s ability to pay (or credit risk). For each contract,
the Company considers the promise to transfer products, each of which is distinct, to be the identified performance
obligations. In determining the transaction price, the Company evaluates whether the price is subject to refund or adjustment
to determine the net consideration to which the Company expects to be entitled. As the Company’s standard payment terms
are less than one year, the Company has elected not to assess whether a contract has a significant financing component. The
Company allocates the transaction price to each distinct product based on its relative standalone selling price. The product
price as specified on the purchase order is considered the standalone selling price as it is an observable input which depicts the
price as if sold to a similar customer in similar circumstances. Revenue is recognized when control of the product is
transferred to the customer (i.e., when the Company’s performance obligation is satisfied), which typically occurs at shipment
from the Company’s manufacturing site or distribution center, or delivery to the customer’s named location. In certain
circumstances, revenue from shipments to retail customers is recognized only when the product is consumed by the customer,
as based on the terms of the arrangement, transfer of control is not satisfied until that point in time. In determining whether
control has transferred, the Company considers if there is a present right to payment, physical possession and legal title, along
with risks and rewards of ownership having transferred to the customer. In certain circumstances, the Company manufactures
customized product without alternative use for its customers. However, as these arrangements do not entitle the Company to a
right to payment of cost plus a profit for work completed, the Company has concluded that revenue recognition at the point in
time control transfers is appropriate and not over time recognition.

At times, the Company receives orders for products to be delivered over multiple dates that may extend across reporting
periods. The Company invoices for each delivery upon shipment and recognizes revenues for each distinct product delivered,
assuming transfer of control has occurred. As scheduled delivery dates are within one year, under the optional exemption
provided by the guidance, revenues allocated to future shipments of partially completed contracts are not disclosed.

11
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The Company generally provides an assurance warranty that its products will substantially conform to the published
specification. The Company’s liability is limited to either a credit equal to the purchase price or replacement of the defective
part. Returns under warranty have historically been immaterial. The Company does not consider activities related to such
warranty, if any, to be a separate performance obligation. For certain of its products, the Company will separately sell
extended warranty and service policies to its customers. The Company considers the sale of these as separate performance
obligations. These policies typically are for periods ranging from one to three years. Payments received are deferred and
recognized over the policy period. For all periods presented, the revenue recognized and the revenue deferred under these
policies are not material to the consolidated financial statements.

The timing of revenue recognition, billings and cash collections from the Company’s contracts with customers can vary based
on the payment terms and conditions in the customer contracts. In limited cases, customers will partially prepay for their
goods. In addition, there are constraints which cause variability in the ultimate consideration to be recognized. These
constraints typically include early payment discounts, volume rebates, rights of return, cooperative advertising, and market
development funds. The Company includes these constraints in the estimated transaction price when there is a basis to
reasonably estimate the amount of variable consideration. These estimates are based on historical experience, anticipated
future performance and the Company’s best judgment at the time. The Company did not recognize any material revenue from
obligations satisfied in prior periods. When the timing of the Company’s recognition of revenue is different from the timing of
payments made by the customer, the Company recognizes a contract liability (customer payment precedes performance). For
all periods presented, the recognized contract liabilities and the associated revenue deferred are not material to the
consolidated financial statements.

The Company incurs costs to obtain and fulfill a contract; however, the Company has elected to recognize all incremental
costs to obtain a contract as an expense when incurred if the amortization period is one year or less. The Company has elected
to treat shipping and handling activities performed after the customer has obtained control of the related goods as a fulfillment
cost, and the related cost is accrued for in conjunction with the recording of revenue for the goods.

4. Goodwill & Intangibles

The Company operates in three geographic segments: Americas, Europe, and APMEA. The changes in the carrying amount of
goodwill by geographic segment are as follows:

Foreign

Currency
Gross Balance Accumulated Impairment Losses Translation Net Goodwill

Acquired January 1,

Balance During Balance Balance Impairment Balance 2022 -
January 1, the September 25, January 1, Loss During September 25,  September 25, September 25,
2022 Period 2022 2022 the Period 2022 2022 2022
(in millions)

Americas $ 499 $ — $ 4909 $ (245 $ — $ (45 § (05 $ 4659
Europe 2429 — 242.9 (129.7) — (129.7) (15.0) 98.2
APMEA 34.0 — 34.0 (12.9) — (12.9) 2.7) 18.4
Total $ 7678 § — § 767.8 $ (167.1) $ — §$ (167.1) $ (18.2) $ 582.5

Goodwill and indefinite-lived intangible assets are tested for impairment at least annually or more frequently if events or
circumstances indicate that it is “more likely than not” that they might be impaired, such as from a change in business
conditions. The Company performs its annual goodwill and indefinite-lived intangible assets impairment assessment in the
fourth quarter of each year. At the most recent annual impairment test which occurred in the fourth quarter of 2021, the
Company performed qualitative fair value assessments, including an evaluation of certain key assumptions for all seven of its
reporting units. The Company concluded that the fair value of all seven reporting units exceeded their carrying values at that
time.
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Intangible assets include the following:

September 25, 2022 December 31, 2021

Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount_ Amortization _Amount Amount  Amortization _Amount

(in millions)

Patents $ 160 $ (160 $ — §$ 161 $ (l6l) $ —
Customer relationships 235.2 a77.2) 58.0 237.5 (173.1) 64.4
Technology 56.6 (42.9) 13.7 58.6 (40.7) 17.9
Trade names 25.9 (17.0) 8.9 26.8 (16.9) 9.9
Other 4.2 3.7) 0.5 4.3 (3.8) 0.5

Total amortizable intangibles 337.9 (256.8) 81.1 3433 (250.6) 92.7
Indefinite-lived intangible assets 33.8 — 33.8 35.9 — 35.9

$371.7 $ (256.8) $ 1149 §$379.2 § (250.6) $ 128.6

Aggregate amortization expense for amortized intangible assets for the third quarters ended September 25, 2022 and
September 26, 2021 was $3.0 million and $3.2 million, respectively, and for the first nine months of 2022 and 2021 was $9.1
million and $10.5 million, respectively.

5. Restructuring and Other Charges, Net

The Company’s Board of Directors approves all major restructuring programs that may involve the discontinuance of
significant product lines or the shutdown of significant facilities. From time to time, the Company takes additional
restructuring actions, including involuntary terminations that are not part of a major program. The Company accounts for
these costs in the period in which the liability is incurred. These costs are included in restructuring charges in the Company’s
consolidated statements of operations.

A summary of the pre-tax cost by restructuring program is as follows:

Third Quarter Ended Nine Months Ended
September 25, September 26, September 25, September 26,
2022 2021 2022 2021

(in millions)
Restructuring costs:

2021 France Actions $ 0.4 $ 0.9 $ 2.7 $ 18.9
Other Actions 1.3 — 1.7 0.7)
Total restructuring charges $ 1.7 $ 0.9 $ 4.4 $ 18.2

The Company recorded pre-tax restructuring costs in its business segments as follows:

Third Quarter Ended Nine Months Ended
September 25, September 26,  September 25,  September 26,
2022 2021 2022 2021
(in millions)

Americas $ 04 $ — 08 $ 0.7)
Europe 1.3 0.9 3.7 18.8
APMEA — — (0.1) 0.1
Total $ 1.7 § 09 § 44 3 18.2

2021 France Actions

On June 25, 2021, the Board of Directors approved a restructuring program with respect to the Company’s operating facilities
in France, within its Europe operating segment. The restructuring program includes the shutdown of the Company’s
manufacturing facility in Méry, France and the consolidation of that facility’s operations primarily into the Company’s
facilities in Virey-le-Grand and Hautvillers, France. The total pre-tax restructuring charges associated with the program were
initially estimated to be approximately $26.3 million. As of September 25, 2022, the Company’s estimate of total expected
pre-tax charges for the program was approximately $24.2 million, of which $22.4 million was incurred program-to-date. The
adjustments to the estimated total expected charges primarily related to estimates for
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severance, social charges and outplacement costs. The total expected charges include costs for employee severance, relocation
of equipment, clean-up of the facility and certain asset write-downs, and resulted in the elimination of approximately 80
positions at the Méry, France facility. As a result of the facility consolidation, the net headcount reduction in France was
approximately 40 positions. Total net after-tax charges for this restructuring program are expected to be approximately $18.0
million (including approximately $1.5 million in non-cash charges), with costs being incurred through the end of 2022, at
which time the restructuring program is expected to be completed. The Company spent approximately $0.6 million in capital
expenditures to consolidate operations. In the fourth quarter of 2022, the Company received cash proceeds from the sale of the
manufacturing facility of approximately $4.3 million and will recognize a pre-tax gain on sale of approximately $1.8 million.
Annual cash savings, net of tax, are estimated to be approximately $3.0 million, which the Company expects to fully realize
by 2023.

The following table summarizes by type, the total expected, incurred and remaining pre-tax restructuring costs for the
Company’s restructuring program related to the 2021 France Actions:

Facility
Legal and Asset exit
Severance consultancy  write-downs  and other Total
(in millions)
Costs incurred — 2021 $ 169 § 09 § 09 $§ 10 $19.7
Costs incurred—first quarter 2022 0.2 0.1 0.4 0.3 1.0
Costs incurred—second quarter 2022 0.6 0.1 0.4 0.2 1.3
Costs incurred—third quarter 2022 0.3 — — 0.1 0.4
Remaining costs to be incurred 1.7 0.1 — — 1.8
Total expected restructuring costs $ 197 § 1.2 § 1.7 § 1.6 §$24.2

Details of the restructuring reserve activity for the Company’s 2021 France Actions for the period ended September 25, 2022

are as follows:

Facility
Legal and Asset exit
Severance  consultancy  write-downs and other Total
(in millions)
Balance at December 31, 2021 $ 99 § 02 $ — $ 05 $ 106
Net pre-tax restructuring charges 0.2 0.1 0.4 0.3 1.0
Utilization and foreign currency impact 4.7) (0.1) (0.4) (0.3) (5.5)
Balance at March 27, 2022 $ 54 % 02 $ — $ 05 §$ 6.1
Net pre-tax restructuring charges 0.6 0.1 0.4 0.2 1.3
Utilization and foreign currency impact (2.0) 0.2) (0.4) 0.5) 3.1)
Balance at June 26, 2022 $ 40 $ 0.1 $ — $ 02 §$ 43
Net pre-tax restructuring charges 0.3 — — 0.1 0.4
Utilization and foreign currency impact 3.2) (0.1) — — 3.3)
Balance at September 25, 2022 $ 11§ — $ — $ 03 § 14

Other Actions

The Company periodically initiates other actions which are not part of a major program. Included in “Other Actions” for the
third quarter and nine months ended September 25, 2022 were immaterial actions primarily taken in the Americas segment
and Europe segment. In the third quarter and nine months ended September 25, 2022, $0.9 million of restructuring charges
were recognized associated with cost saving actions in the Europe segment and related to severance and other costs. An
additional $0.7 million of facility exit charges related to the decommissioning of machinery at one of the Company’s facilities
in the Americas is expected to be incurred in the fourth quarter of 2022.
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6. Earnings per Share and Stock Repurchase Program

The following table sets forth the reconciliation of the calculation of earnings per share:

For the Third Quarter Ended September 25, 2022 For the Third Quarter Ended September 26, 2021

Income Shares Per Share Income Shares Per Share
(Numerator) (Denominator) Amount (Numerator) (Denominator) Amount
(Amounts in millions, except per share information)
Basic EPS:
Net income $ 58.7 334 $ 1.76 $ 46.4 337 $ 1.38
Effect of dilutive securities:
Common stock equivalents 0.1 (0.01) 0.2 (0.01)
Diluted EPS:
Net income $ 58.7 335 § 1.75 $ 46.4 339 $ 1.37
For the Nine Months Ended September 25, 2022 For the Nine Months Ended September 26, 2021
Income Shares Per Share Income Shares Per Share
(Numerator) (Denominator) Amount (Numerator) (Denominator) Amount
(Amounts in millions, except per share information)
Basic EPS:
Net income $ 182.9 335 $ 546 $ 125.6 338 % 3.72
Effect of dilutive securities:
Common stock equivalents 0.2 (0.03) 0.1 (0.02)
Diluted EPS:
Net income $ 1829 337 § 543 $§ 1256 339 § 3.70

There were no options to purchase Class A common stock outstanding during the third quarters and nine months ended
September 25, 2022 or September 26, 2021 that would have been anti-dilutive.

On February 6, 2019, the Company’s Board of Directors authorized the repurchase of up to $150 million of the Company’s
Class A common stock, to be purchased from time to time on the open market or in privately negotiated transactions. For the
stock repurchase program, the Company entered into Rule 10b5-1 plans, which permit shares to be repurchased when the
Company might otherwise be precluded from doing so under insider trading laws. The repurchase program may be suspended
or discontinued at any time, subject to the terms of the Rule 10b5-1 plans the Company entered into with respect to the
repurchase program. As of September 25, 2022, there was $32.3 million remaining authorized for share repurchases under the
$150 million program.

For the third quarters ended September 25, 2022 and September 26, 2021, the Company repurchased 29,333 shares for $3.9
million and 25,375 shares for $4.0 million, respectively. For the nine months ended September 25, 2022 and September 26,
2021, the Company repurchased 462,956 shares for $65.1 million and 87,445 shares for $11.8 million, respectively.

7. Stock-Based Compensation

The Company granted 55,047 and 59,957 units of deferred stock awards during the first nine months of 2022 and 2021,
respectively. The Company grants shares of deferred stock awards to key employees and stock awards to non-employee
members of the Company’s Board of Directors under the Third Amended and Restated 2004 Stock Incentive Plan (“2004
Stock Incentive Plan”). Deferred stock awards to employees typically vest over a three-year period, and stock awards to non-
employee members of the Company’s Board of Directors vest immediately.

The Company also grants performance stock units to key employees under the 2004 Stock Incentive Plan. Performance stock
units cliff vest at the end of a performance period set by the Compensation Committee of the Board of Directors at the time of
grant, which is currently three years. Upon vesting, the number of shares of the Company’s Class A common stock awarded to
each performance stock unit recipient will be determined based on the Company’s performance relative to certain performance
goals set at the time the performance stock units were granted. The recipient of a performance stock unit award may earn from
zero shares to twice the number of target shares awarded to such recipient. The performance stock units are amortized to
expense over the vesting period and, based on the Company’s performance relative to the performance goals, may be adjusted.
Changes to the estimated shares expected to vest will result in
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adjustments to the related share-based compensation expense that will be recorded in the period of change. If the performance
goals are not met, no awards are earned and previously recognized compensation expense is reversed. The Company granted
40,014 and 46,774 performance stock units during the first nine months of 2022 and 2021, respectively. The performance
goals for the performance stock units are based on the compound annual growth rate of the Company’s revenue over the three-
year performance period and the Company’s return on invested capital (“ROIC”) for the third year of the performance period.

Under the Management Stock Purchase Plan (“MSPP”), the Company granted 28,711 and 24,690 restricted stock units
(“RSUs”) during the first nine months of 2022 and 2021, respectively. The MSPP allows for the granting of RSUs to key
employees. On an annual basis, key employees may elect to receive a portion of their annual incentive compensation in RSUs
instead of cash. Participating employees may use up to 50% of their annual incentive bonus to purchase RSUs for a purchase
price equal to 80% of the fair market value of the Company’s Class A common stock as of the date of grant. RSUs vest either
annually over a three-year period from the grant date or upon the third anniversary of the grant date. Receipt of the shares
underlying RSUs is deferred for a minimum of three years, or such greater number of years from the date of the grant as is
chosen by the employee.

The fair value of each share issued under the MSPP is estimated on the date of grant, using the Black-Scholes-Merton Model,
based on the following weighted average assumptions:

2022 2021
Expected life (years) 3.0 3.0
Expected stock price volatility 337% 327 %
Expected dividend yield 080 % 0.75 %
Risk-free interest rate 2.0 % 0.3 %

The risk-free interest rate is based upon the U.S. Treasury yield curve at the time of grant for the respective expected life of
the RSUs. The expected life (estimated period of time outstanding) of RSUs and volatility were calculated using historical
data. The expected dividend yield of stock is the Company’s best estimate of the expected future dividend yield.

The above assumptions were used to determine the weighted average grant-date fair value of the discount on RSUs granted in
2022 and 2021 of $47.26 and $37.12, respectively.

A more detailed description of each of these plans can be found in Note 13 of the Notes to Consolidated Financial Statements
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021.

8. Segment Information

The Company operates in three geographic segments: Americas, Europe, and APMEA. Each of these segments sells similar
products and has separate financial results that are reviewed by the Company’s chief operating decision-maker. Each segment
earns revenue and income almost exclusively from the sale of the Company’s products. The Company sells its products into
various end markets around the world, with sales by region based upon location of the entity recording the sale. See Note 3 for
further detail on the product lines sold into by region. All intercompany sales transactions have been eliminated. The
accounting policies for each segment are the same as those described in Note 2 above and in Note 2 of the Notes to
Consolidated Financial Statements in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021.
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The following is a summary of the Company’s significant accounts and balances by segment, reconciled to its consolidated
totals:

Third Quarter Ended Nine Months Ended
September 25, September 26, September 25, September 26,
2022 2021 2022 2021
(in millions)
Net sales
Americas $ 349.8 $ 309.1 $ 1,039.6 $ 889.0
Europe 113.1 124.1 370.9 383.8
APMEA 24.9 21.8 67.1 62.5
Consolidated net sales $ 487.8 $ 4550 $ 14776 $ 13353
Operating income (loss)
Americas $ 762 $ 559 §$ 219.6 $ 159.6
Europe 12.6 18.3 53.3 43.2
APMEA 4.1 4.2 10.7 10.8
Subtotal reportable segments 92.9 78.4 283.6 213.6
Corporate(*) (12.5) (13.7) (35.8) (36.6)
Consolidated operating income 80.4 64.7 247.8 177.0
Interest income 0.2) — 0.3) —
Interest expense 1.9 1.4 5.0 4.9
Other (income) expense, net 0.1) (0.2) 0.2 (1.0)
Income before income taxes $ 788 § 635 $ 2429 § 173.1
Capital expenditures
Americas $ 32§ 53 8 1.0 $ 12.6
Europe 3.8 1.3 8.7 6.6
APMEA 0.1 — 0.5 0.4
Consolidated capital expenditures $ 71 $ 6.6 $ 202 § 19.6
Depreciation and amortization
Americas $ 73 $ 73 8§ 210 $ 22.4
Europe 24 3.2 8.0 9.5
APMEA 0.5 0.2 1.6 2.1
Consolidated depreciation and amortization $ 102 $ 107 $ 306 $ 34.0
Identifiable assets (at end of period)
Americas $ 1,2208 $ 1,150.0
Europe 539.7 571.0
APMEA 125.1 142.2
Consolidated identifiable assets $ 1,8856 $ 1,863.2
Property, plant and equipment, net (at end of period)
Americas $ 1220 $ 120.9
Europe 62.9 78.4
APMEA 4.2 4.9
Consolidated property, plant and equipment, net $ 189.1 $ 204.2

*  Corporate expenses are primarily for administrative compensation expense, compliance costs, professional fees, including
corporate-related legal and audit expenses, shareholder services and benefit administration costs.

The above operating segments are presented on a basis consistent with the presentation included in the Company’s December
31,2021 consolidated financial statements included in its Annual Report on Form 10-K.

The property, plant and equipment in the U.S. of the Company’s Americas segment was $117.1 million and $116.4 million as
of September 25, 2022 and September 26, 2021, respectively.
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The following includes U.S. net sales of the Company’s Americas segment:

Third Quarter Ended Nine Months Ended
September 25, September 26, September 25, September 26,
2022 2021 2022 2021
(in millions)
U.S. net sales $ 3271 % 288.7 $ 9735 § 828.1

The following includes intersegment sales for Americas, Europe and APMEA:

Third Quarter Ended Nine Months Ended
September 25,  September 26, September 25, September 26,
2022 21 22 21

(in millions)
Intersegment Sales

Americas $ 25 % 25 8 79 $ 7.4
Europe 6.2 6.7 20.2 22.9
APMEA 10.8 322 63.2 95.6

Intersegment sales $ 195 $ 414 $ 913 § 125.9

9. Accumulated Other Comprehensive Loss

Accumulated other comprehensive loss consists of the following:

Accumulated
Foreign Other
Currency Cash Flow  Comprehensive
Translation Hedges (1) Loss
(in millions)
Balance December 31, 2021 $ (1279) $ 0.6 $ (127.3)
Change in period 9.4) 35 5.9)
Balance March 27, 2022 $ (1373) $ 41 $ (133.2)
Change in period (23.6) 1.6 (22.0)
Balance June 26, 2022 $ (1609) $ 57 § (155.2)
Change in period 30.4) 2.0 (28.4)
Balance September 25, 2022 $ (1913) $ 77 $ (183.6)
Balance December 31, 2020 $§ (999 $ 0.1) $ (100.0)
Change in period (14.1) (0.1) (14.2)
Balance March 28, 2021 $ (114.0) $ 02) $ (114.2)
Change in period 5.8 (0.8) 5.0
Balance June 27, 2021 $ (108.2) $ (1.0) $ (109.2)
Change in period (8.4) 0.5 (7.9)
Balance September 26, 2021 $ (116.6) $ 05) $ (117.1)

(1) Cash flow hedges include interest rate swaps and designated foreign currency hedges. See Note 11 for further details.

10. Debt

On March 30, 2021, the Company entered into the Amended and Restated Credit Agreement with JPMorgan Chase Bank,
N.A., as administrative agent (the “Credit Agreement”). The Credit Agreement amended the Company’s borrowings under the
Amended and Restated Credit Agreement entered into on April 24, 2020 (the “Prior Credit Agreement”), to extend the
maturity date of the $800 million senior unsecured revolving credit facility from February 12, 2022 to March 30, 2026 (the
"Revolving Credit Facility"). Among other changes from the Prior Credit Agreement, the Credit Agreement increased the
Company’s maximum consolidated leverage ratio (including both the base ratio and the ratio permitted during temporary step-
ups following certain acquisitions), adjusted certain fees to reflect market conditions and reduced the 1.00% floor on the
adjusted London interbank offered rate (LIBOR) rate to 0.00%. On August 2, 2022 the Company entered into Amendment No.
1 to the Credit Agreement (as so amended, the “Amended Credit Agreement”) to replace LIBOR as a reference rate for
borrowings with the term secured overnight financing rate
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(“Term SOFR”), and to provide for a fixed adjustment of 10 basis points added to Term SOFR (“Term Benchmark”) for all
Term SOFR borrowings, subject to a 0.00% floor. The Company elected the optional expedient under Accounting Standards
Update (“ASC”) No. 2020-04, Reference Rate Reform (Topic 848), in connection with amending its credit agreement to
replace the reference rate from LIBOR to Term Benchmark to consider the amendment as a continuation of the existing
contract without having to perform an assessment that would otherwise be required under U.S. GAAP.

The Revolving Credit Facility also includes sub-limits of $100 million for letters of credit and $15 million for swing line
loans. As of September 25, 2022, the Company had drawn down $185.0 million on this line of credit and had $12.1 million in
letters of credit outstanding, which resulted in $602.9 million of unused and available credit under the Revolving Credit
Facility. Borrowings outstanding bear interest at a fluctuating rate per annum equal to an applicable percentage defined as

(1) in the case of Term Benchmark loans, the Term Benchmark plus an applicable percentage, ranging from 1.075% to 1.325%,
determined by reference to the Company's consolidated leverage ratio, or (ii) in the case of alternate base rate loans and swing
line loans, interest (which at all times will not be less than 1.00%) at the greatest of (a) the Prime Rate in effect on such day,
(b) the FRBNY Rate in effect on such day plus 0.50% and (c) the Term Benchmark rate plus 1.00% for a one-month interest
period. The weighted average interest rate on debt outstanding under the Revolving Credit Facility as of September 25, 2022
was 3.79%. The weighted average interest rate on debt outstanding inclusive of the interest rate swap discussed in Note 11 of
the Notes to Consolidated Financial Statements and interest rates under the Revolving Credit Facility as of September 25,
2022 was 2.94%. As of September 25, 2022, the Company was in compliance with all covenants related to the Amended
Credit Agreement.

In addition to paying interest under the Amended Credit Agreement, the Company is also required to pay certain fees in
connection with the Revolving Credit Facility, including, but not limited to, an unused facility fee and letter of credit fees.

The Amended Credit Agreement matures on March 30, 2026, subject to extension under certain circumstances and subject to
the terms of the Amended Credit Agreement. The Company may repay loans outstanding under the Amended Credit
Agreement from time to time without premium or penalty, other than customary breakage costs, if any, and subject to the
terms of the Amended Credit Agreement.

The Amended Credit Agreement imposes various restrictions on the Company and its subsidiaries, including restrictions
pertaining to: (i) the incurrence of additional indebtedness, (ii) limitations on liens, (iii) making distributions, dividends and
other payments, (iv) mergers, consolidations and acquisitions, (v) dispositions of assets, (vi) certain consolidated leverage
ratios and consolidated interest coverage ratios, (vii) transactions with affiliates, (viii) changes to governing documents, and
(ix) changes in control.

The Company maintains letters of credit that guarantee its performance or payment to third parties in accordance with
specified terms and conditions. Amounts outstanding were $12.1 million as of September 25, 2022. The Company’s letters of
credit are primarily associated with insurance coverage. The Company’s letters of credit generally expire within one year of
issuance. These instruments may exist or expire without being drawn down. Therefore, they do not necessarily represent
future cash flow obligations.

11. Financial Instruments and Derivative Instruments
Fair Value
The carrying amounts of cash and cash equivalents, trade receivables and trade payables approximate fair value because of the

short maturity of these financial instruments. The fair value of the Company’s borrowings under the Amended Credit
Agreement approximates its carrying value.
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Financial Instruments

The Company measures certain financial assets and liabilities at fair value on a recurring basis, including deferred
compensation plan assets and related liabilities, contingent consideration, and derivatives. The fair values of these financial
assets and liabilities were determined using the following inputs as of September 25, 2022 and December 31, 2021:

Fair Value Measurement at September 25, 2022 Using:
Quoted Prices in Active  Significant Other Significant

Markets for Identical Observable Unobservable
Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
(in millions)
Assets
Plan asset for deferred compensation(1) $ 19 § 19 8§ — 3 —
Interest rate swap(2) $ 98 $ — 3 98 $ —
Designated foreign currency hedges(4) $ 04 $ — 8 04 $ —
Total assets $ 121 $§ 19 § 10.2 § —
Liabilities
Plan liability for deferred compensation(3) $ 19 §$ 19 § — 8 —
Contingent consideration(6) $ 52§ — 3 — 3 52
Total liabilities $ 71 $ 19 § — $ 5.2
Fair Value Measurements at December 31, 2021 Using:
Quoted Prices in Active Significant Other Significant
Markets for Identical Observable Unobservable
Assets Inputs Inputs
Total (Level 1) (Level 2) (Level 3)
(in millions)

Assets
Plan asset for deferred compensation(1) $ 26 $ 26 $ — 3 —
Interest rate swap(1) $§ 14 § — 3 14 $ —
Total assets $ 40 $ 26 $ 14 $ —
Liabilities
Interest rate swap(5) $ 06 $ — § 06 $ —
Plan liability for deferred compensation(3) $ 26 $ 26 §$ — 3 —
Contingent consideration(6) $ 63 § — 3 — 3 6.3
Total liabilities $ 95 § 26 § 06 § 6.3

(1) Included on the Company’s consolidated balance sheet in other assets (other, net).

(2) As of September 25, 2022, $3.0 million classified in prepaid expenses and other current assets on the Company’s
consolidated balance sheet and $6.8 million classified in other assets (other, net).

(3) Included on the Company’s consolidated balance sheet in accrued compensation and benefits.

(4) Included on the Company’s consolidated balance sheet in prepaid expenses and other current assets.

(5) Included on the Company’s consolidated balance sheet in accrued expenses and other liabilities.

(6) As of September 25, 2022, contingent consideration of $5.2 million related to two immaterial acquisitions, of which $2.7
million was classified in accrued expenses and other liabilities and $2.5 million was classified in other noncurrent liabilities on
the Company’s consolidated balance sheet. As of December 31, 2021, contingent consideration of $6.3 million related to two

immaterial acquisitions, of which $3.8 million was classified in accrued expenses and other liabilities and $2.5 million was
classified in other noncurrent liabilities on the Company’s consolidated balance sheet.
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In connection with the immaterial acquisition of Australian Valve Group Pty Ltd (“AVG”), completed during the third quarter
of 2020, and Sentinel Hydrosolutions, LLC (“Sentinel”), completed during the fourth quarter of 2021, contingent liabilities of
$2.8 million and $2.5 million, respectively, were recognized as the estimates of the acquisition date fair values of the
contingent consideration. The AVG contingent liability as of September 25, 2022 and December 31, 2021 was $2.7 million
and $3.8 million, respectively. During the third quarter of 2022 and second quarter of 2021, the liability was reduced by $0.7
million and increased by $0.8 million, respectively, due to adjusted probability of achieving lower or higher performance
metrics, and foreign exchange translations. These liabilities were classified as Level 3 under the fair value hierarchy as they
were based on the probability of achievement of future performance metrics as of the respective dates of acquisition, which
were not observable in the market. Failure to meet the performance metrics would reduce this liability to zero, while complete
achievement would increase the liability to a maximum contingent consideration of approximately $4.0 million for AVG and
$4.5 million for Sentinel. The AVG contingent liability will be settled in the fourth quarter of 2022.

Cash equivalents consist of instruments with original maturities of three months or less at the date of purchase and consist
primarily of money market funds, for which the carrying amount is a reasonable estimate of fair value.

The Company uses financial instruments from time to time to enhance its ability to manage risk, including foreign currency
and commodity pricing exposures, which exist as part of its ongoing business operations. The use of derivatives exposes the
Company to counterparty credit risk for nonperformance and to market risk related to changes in currency exchange rates and
commodity prices. The Company manages its exposure to counterparty credit risk through diversification of counterparties.
The Company’s counterparties in derivative transactions are substantial commercial banks with significant experience using
such derivative instruments. The impact of market risk on the fair value and cash flows of the Company’s derivative
instruments is monitored and the Company restricts the use of derivative financial instruments to hedging activities. The
Company does not enter into contracts for trading purposes nor does the Company enter into any contracts for speculative
purposes. The use of derivative instruments is approved by senior management under written guidelines.

Interest Rate Swaps

On March 30, 2021, the Company entered into the Credit Agreement which extended the maturity date of the $800 million
senior unsecured revolving credit facility from February 12, 2022 to March 30, 2026. On August 2, 2022 the Company entered
into Amendment No. 1 to the Credit Agreement to replace the LIBOR as a reference rate for borrowings with Term SOFR and
to provide for a fixed adjustment of 10 basis points added to Term SOFR for all Term SOFR borrowings, subject to a 0.00%
floor. Borrowings outstanding under the Revolving Credit Facility bear interest at a fluctuating rate per annum as further
detailed in Note 10.

In order to manage the Company’s exposure to changes in cash flows attributable to fluctuations in interest payments related
to the Company’s floating rate debt, the Company entered into an interest rate swap on March 30, 2021. Under the interest rate
swap agreement, the Company received the one-month USD-LIBOR subject to a 0.00% floor and paid a fixed rate of
1.02975% on a notional amount of $100.0 million. On August 2, 2022, the Company amended the interest rate swap to replace
LIBOR as a reference rate for borrowings with Term SOFR. Under the amended interest rate swap agreement, the Company
receives the one-month Term SOFR subject to a -0.1 floor and pays a fixed rate of 0.942% on a notional amount of $100.0
million. The swap matures on March 30, 2026. The Company elected the optional expedient in connection with amending its
interest rate swap to replace the reference rate from LIBOR to Term SOFR to consider the amendment as a continuation of the
existing contract without having to perform an assessment that would otherwise be required under U.S. GAAP. The Company
formally documents the hedge relationships at hedge inception to ensure that its interest rate swaps qualify for hedge
accounting. On a quarterly basis, the Company assesses whether the interest rate swap is highly effective in offsetting changes
in the cash flow of the hedged item. The Company does not hold or issue interest rate swaps for trading purposes. The swaps
are designated as cash flow hedges. For the third quarter and nine months ended September 25, 2022, a net gain of $1.8
million and $6.7 million, respectively, was recorded in Accumulated Other Comprehensive Loss to recognize the effective
portion of the fair value of the interest rate swap that qualifies as a cash flow hedge.
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Designated Foreign Currency Hedges

The Company’s foreign subsidiaries transact most business, including certain intercompany transactions, in foreign currencies.
Such transactions are principally purchases or sales of materials. The Company has exposure to a number of foreign
currencies, including the Canadian dollar, the euro, and the Chinese yuan. The Company uses a layering methodology,
whereby at the end of each quarter, the Company enters into forward exchange contracts hedging Canadian dollar to U.S.
dollar, which hedge up to 85% of the forecasted intercompany purchase transactions between one of the Company’s Canadian
subsidiaries and the Company’s U.S. operating subsidiaries for the next twelve months. The Company uses a similar layering
methodology when entering into forward exchange contracts hedging U.S. dollar to the Chinese yuan, which hedge up to 60%
of the forecasted intercompany sales transactions between one of the Company’s Chinese subsidiaries and one of the
Company’s U.S. operating subsidiaries for the next twelve months. As of September 25, 2022, all designated foreign exchange
hedge contracts were cash flow hedges under ASC 815, Derivatives and Hedging. The Company records the effective portion
of the designated foreign currency hedge contracts in other comprehensive income until inventory turns and is sold to a third-
party. Once the third-party transaction associated with the hedged forecasted transaction occurs, the effective portion of any
related gain or loss on the designated foreign currency hedge is reclassified into earnings within cost of goods sold. In the
event the notional amount of the derivatives exceeds the forecasted intercompany purchases for a given month, the excess
hedge position will be attributed to the following month’s forecasted purchases. However, if the following month’s forecasted
purchases cannot absorb the excess hedge position from the current month, the effective portion of the hedge recorded in other
comprehensive income will be reclassified to earnings.

The notional amounts outstanding as of September 25, 2022 for the Canadian dollar to U.S. dollar contracts and the U.S.
dollar to the Chinese yuan were $15.7 million and $2.8 million, respectively. The fair value of the Company’s designated
foreign hedge contracts outstanding as of September 25, 2022 was an asset of $0.4 million. As of September 25, 2022, the
amount expected to be reclassified into cost of goods sold from other comprehensive income in the next twelve months is
immaterial.

12. Contingencies and Environmental Remediation

In the ordinary course of business, the Company is involved in disputes, litigation, and governmental or regulatory inquiries
and investigations, both pending and threatened, including those involving product liability, environmental matters, and
commercial disputes.

Other than the items described below, significant commitments and contingencies at September 25, 2022 are consistent with
those discussed in Note 15 of the Notes to Consolidated Financial Statements in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2021.

As of September 25, 2022, the Company estimates that the aggregate amount of reasonably possible loss in excess of the
amount accrued for its contingencies is approximately $4.5 million. With respect to the estimate of reasonably possible loss,
management has estimated the upper end of the range of reasonably possible loss based on (i) the amount of money damages
claimed, where applicable, (ii) the allegations and factual development to date, (iii) available defenses based on the
allegations, and/or (iv) other potentially liable parties. This estimate is based upon currently available information and is
subject to significant judgment and a variety of assumptions and known and unknown uncertainties. The matters underlying
the estimate will change from time to time, and actual results may vary significantly from the current estimate. In the event of
an unfavorable outcome in one or more of the matters, the ultimate liability may be in excess of amounts currently accrued, if
any, and may be material to the Company’s operating results or cash flows for a particular quarterly or annual period.
However, based on information currently known to it, management believes that the ultimate outcome of all matters, as they
are resolved over time, is not likely to have a material adverse effect on the financial condition of the Company, though the
outcome could be material to the Company’s operating results for any particular period depending, in part, upon the operating
results for such period.
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Chemetco, Inc. Superfund Site, Hartford, Illinois

In August 2017, Watts Regulator Co. (a wholly-owned subsidiary of the Company) received a “Notice of Environmental
Liability” from the Chemetco Site Group (“Group”) alleging that it is a potentially responsible party for the Chemetco, Inc.
Superfund Site in Hartford, Illinois (the “Site”) because it arranged for the disposal or treatment of hazardous substances that
were contained in materials sent to the Site and that resulted in the release or threat of release of hazardous substances at the
Site. The letter offered Watts Regulator Co. the opportunity to join the Group and participate in the Remedial Investigation
and Feasibility Study (“RI/FS”) for a portion of the Site. Watts Regulator Co. joined the Group in September 2017 and was
added in March 2018 as a signatory to the Administrative Settlement Agreement and Order on Consent with the United States
Environmental Protection Agency (“USEPA”) and the Illinois Environmental Protection Agency (“IEPA”) governing
completion of the RI/FS. The Remedial Investigation (“RI”) report has been completed for the first portion of the site. For that
same portion of the site, the draft Feasibility Study (“FS”) report was submitted to USEPA and IEPA for review and comment
in September 2021. USEPA and IEPA, respectively, have now issued comments on the draft FS, with additional EPA
comments to follow. There is not yet a date for submission of a revised draft responding to those comments. Comments and
final approval from the EPA are required to complete the FS process. Based on information currently known to it,
management believes that Watts Regulator Co.’s share of the costs of the RI/FS is not likely to have a material adverse effect
on the financial condition of the Company, or have a material adverse effect on the Company’s operating results for any
particular period. The Company is unable to estimate a range of reasonably possible loss for the above matter in which
damages have not been specified because: (i) the FS process for the first portion of the Site has not been completed, and the
RI/FS process for the remainder of the Site has not yet been initiated, to determine what remediation plans will be
implemented and the costs of such plans; (ii) the total amount of material sent to the Site, and the total number of potentially
responsible parties who may or may not agree to fund or perform any remediation, have not been determined; (iii) the share
contribution for potentially responsible parties to any remediation has not been determined; and (iv) the number of years
required to implement a remediation plan acceptable to USEPA and IEPA is uncertain.

13. Subsequent Events
On October 31, 2022, the Company declared a quarterly dividend of thirty cents ($0.30) per share on each outstanding share

of Class A common stock and Class B common stock payable on December 15, 2022 to stockholders of record on December
1,2022.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Overview

The following discussion and analysis are provided to increase the understanding of, and should be read in conjunction with,
the accompanying unaudited consolidated financial statements and related notes. In this quarterly report on Form 10-Q,
references to “the Company,” “Watts,” “we,” “us” or “our” refer to Watts Water Technologies, Inc. and its consolidated
subsidiaries.

We are a leading supplier of products, solutions and systems that manage and conserve the flow of fluids and energy into,
through and out of buildings in the commercial and residential markets in the Americas, Europe and Asia-Pacific, Middle East
and Africa (“APMEA”). For over 140 years, we have designed and produced valve systems that safeguard and regulate water
systems, energy efficient heating and hydronic systems, drainage systems and water filtration technology that helps purify and
conserve water. We earn revenue and income almost exclusively from the sale of our products. Our principal product lines
include:

o Residential & commercial flow control products—includes products typically sold into plumbing and hot water
applications such as backflow preventers, water pressure regulators, temperature and pressure relief valves,
thermostatic mixing valves and leak detection products.

® HVAC & gas products—includes commercial high-efficiency boilers, water heaters and heating solutions, hydronic
and electric heating systems for under-floor radiant applications, custom heat and hot water solutions, hydronic
pump groups for boiler manufacturers and alternative energy control packages, and flexible stainless steel
connectors for natural and liquid propane gas in commercial food service and residential applications. HVAC is
an acronym for heating, ventilation and air conditioning.

e Drainage & water re-use products—includes drainage products and engineered rain water harvesting solutions for
commercial, industrial, marine and residential applications.

e Water quality products—includes point-of-use and point-of-entry water filtration, conditioning and scale
prevention systems for commercial, marine and residential applications.

We believe that the factors relating to our future growth include continued product innovation that meets the needs of our
customers and our end markets; our ability to continue to make selective acquisitions, both in our core markets as well as in
complementary markets; regulatory requirements relating to the quality and conservation of water and the safe use of water;
increased demand for clean water; and continued enforcement of plumbing and building codes. We have completed 12
acquisitions since 2012. Our acquisition strategy focuses on businesses that promote our key macro themes around safety and
regulation, energy efficiency and water conservation. We target businesses that will provide us with one or more of the
following: an entry into new markets and/or new geographies, improved channel access, unique and/or proprietary
technologies, advanced production capabilities or complementary solution offerings.

We believe that sustainability guides and permeates every aspect of our business, including our product development strategy
and design, and how we structure our operations. Our innovation strategy is focused on differentiated products and solutions
that will provide greater opportunity to distinguish ourselves in the marketplace, while at the same time creating innovative
products and smart solutions to protect, control, and conserve critical resources, and help our customers with their
sustainability efforts through the use of our products. We continue to migrate away from commoditized products where we
cannot add value. Our goal is to be a solutions provider, not merely a components supplier. We continually look for strategic
opportunities to invest in new products and markets or divest existing product lines where necessary in order to meet those
objectives.

Over the past several years we have been building our smart and connected foundation by expanding our internal capabilities
and making strategic acquisitions. Our strategy is to deliver superior customer value through smart and connected products
and solutions. This strategy focuses on three dimensions: Connect, Control and Conserve. We are focused on introducing
products that connect our customers with smart systems, control systems for optimal performance, and conserve critical
resources by increasing operability, efficiency and safety.
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Products representing a majority of our sales are subject to regulatory standards and code enforcement, which typically require
that these products meet stringent performance criteria. We have consistently advocated for the development and enforcement
of such plumbing codes. We are focused on maintaining stringent quality control and testing procedures at each of our
manufacturing facilities in order to manufacture products in compliance with code requirements and take advantage of the
resulting demand for compliant products. We believe that product development, product testing capability and investment in
plant and equipment needed to manufacture products in compliance with code requirements, represent a competitive
advantage for us.

Although market activity levels have generally recovered from the COVID-19 pandemic, there are still end markets we serve
that have taken longer to recover, and potential regional COVID-19 outbreaks and associated restrictions may occur.
Extended lockdowns, the impact of other actions and restrictions due to COVID-19 on a regional and global level could
further impact our operating results.

We have remained diligent as a company to mitigate potential future outbreaks in our facilities by taking precautions to reduce
the spread of COVID-19 while maintaining our production capabilities. We continue to focus on the health and safety of our
employees by maintaining health authority and government recommended safety protocols, enabling remote work and hybrid
work schedules where feasible, providing personal protective equipment and providing COVID-19 information, which
includes the latest CDC and other government protocols and our pandemic plan.

Although the global supply chain disruptions have shown some signs of easing, certain logistical issues remain and global
shortage of electronic components continues to challenge our supply chain. We are experiencing inflation across our cost of
materials, labor, transportation, and energy. Labor shortages and workforce disruptions have affected our manufacturing and
distribution processes, as well as those of our suppliers. The ongoing war in Ukraine has added strain to the European markets
and the global economy, as well as exacerbated inflation, particularly energy inflation. COVID-19 shutdowns continue to
disrupt global ports, though delays have improved since 2021. While we believe we were able to effectively manage these
disruptions during the third quarter of 2022 by various measures, including raising prices to address cost inflation, we cannot
predict how ongoing inflation, risk of recession, the war in Ukraine, COVID-19 restrictions, supply chain disruptions and
related costs may impact our ability to service our customers or the potential impact on our profit margins going forward.

Due to the above circumstances and as described generally in this Form 10-Q, the Company’s results of operations for the
third quarter ended September 25, 2022 are not necessarily indicative of the results to be expected for the full fiscal year.
Management cannot predict the full impact of the uncertainties discussed above. For further information regarding the impact
of supply chain and logistics disruption risks to the Company and information regarding the impact of COVID-19 on the
Company, see Part [, Item 1A, “Risk Factors” in the Company’s Annual Report on Form 10-K for the year ended December
31,2021.

Financial Overview

Third quarter 2022 sales increased 7.2%, or $32.8 million, on a reported basis and 11.5%, or $52.1 million, on an organic
basis, compared to the third quarter of 2021, primarily driven by double-digit organic growth in the Americas, mostly due to
incremental price. The impact from the war in Ukraine on the third quarter of 2022 was not significant. The reported sales
increase included the unfavorable impact of foreign exchange of 4.7%, or $21.3 million, primarily driven by the appreciation
of the U.S. dollar against the euro and Chinese yuan, and acquired sales of $2.0 million. Organic sales is a non-GAAP
financial measure that excludes the impacts of acquisitions, divestitures and foreign exchange from year-over-year
comparisons. Management believes reporting organic sales growth provides useful information to investors, potential
investors and others, because it allows for additional insight into underlying sales trends by providing sales growth on a
consistent basis. We reconcile the change in organic sales to our reported sales for each region within our results below.
Operating income of $80.4 million increased by $15.7 million, or 24.3%, in the third quarter of 2022 as compared to the third
quarter of 2021. This increase was primarily driven by incremental price, productivity gains, and cost savings from prior
restructuring actions, partially offset by inflation and incremental investments.
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Recent Developments

On October 31, 2022, we declared a quarterly dividend of thirty cents ($0.30) per share on each outstanding share of Class A
common stock and Class B common stock payable on December 15, 2022 to stockholders of record on December 1, 2022.

Results of Operations
Third Quarter Ended September 25, 2022 Compared to Third Quarter Ended September 26, 2021

Net Sales. Our business is reported in three geographic segments: Americas, Europe and APMEA. Our net sales in each of
these segments for each of the third quarters of 2022 and 2021 were as follows:

Third Quarter Ended Third Quarter Ended % Change to
September 25, 2022 September 26, 2021 Consolidated
Net Sales % Sales Net Sales % Sales Change Net Sales
(dollars in millions)
Americas $ 349.8 71.7 % $ 309.1 679 % $ 40.7 8.9 %
Europe 1131 232 124.1 273 (11.0) (2.4)
APMEA 24.9 5.1 21.8 4.8 3.1 0.7
Total $ 487.8 100.0 ¢, $ 455.0 100.0 9, $ 32.8 7.2 9,

The change in net sales was attributable to the following:

Change As a % Change As a %
of C lidated Net Sales of Segment Net Sales

Americas Europe APMEA Total  Americas Europe APMEA  Total Americas Europe APMEA
(dollars in millions)

Organic $ 395 § 78 S 48 § 521 8.7 % 1.7 % 1L1% 115% 12.8 % 63 % 220 %
Foreign exchange 0.8)  (18.8) (1.7)  (213) 0.2) @.1) 04) @7 (0.2) (15.2) (7.8)
Acquired 2.0 — — 2.0 04 — 04 0.6 —

Total § 407 $(1.00 §_31 S 328 89 % _ 24)% 0.7 % 7.2 % 132 % _ (89)% 4.2 %

Our products are sold to wholesalers, OEMs, DIY chains, and through various specialty channels. The change in organic net
sales by channel was attributable to the following:

Change As a %
of Prior Year Sales
Wholesale OEMs DIY Specialty Total Wholesale OEMs DIY Specialty
(dollars in millions)

Americas $§ 229 $1.1 $10 § 145 $395 129% 45% 56% 162 %
Europe 2.9 4.8 0.1 — 7.8 3.7 10.5 14.3 —
APMEA 4.1 0.7 — — 4.8 20.1 53.8 — —
Total $ 299 $66 §$1.1 § 145 §52.1

Organic net sales in the Americas increased primarily due to incremental price across all of our channels and platforms.

Organic net sales in Europe increased primarily due to higher price, with growth in all platforms. A significant portion of this
increase was related to sales of our HVAC products within the OEM markets in Italy and Germany driven by government
energy incentives. Sales growth in the quarter was negatively impacted by approximately $3 million due to our decision to
exit all direct sales into Russia as a result of the war in Ukraine effective April 1, 2022.

Organic net sales in APMEA increased primarily due to higher demand in China, New Zealand and Australia. China’s sales
growth was primarily from increased commercial valves within data centers.

The net decrease in sales due to foreign exchange was mostly due to the appreciation of the U.S. dollar against the euro and
Chinse yuan in the third quarter of 2022. We cannot predict whether foreign currencies will appreciate or depreciate against
the U.S. dollar in future periods or whether future foreign exchange rate fluctuations will have a positive or negative impact
on our net sales.
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The change in net sales due to acquisitions relates to an immaterial acquisition in the Americas segment in the fourth quarter
of 2021.

Gross Profit. Gross profit and gross profit as a percent of net sales (gross margin) for the third quarters of 2022 and 2021
were as follows:

Third Quarter Ended
September 25, 2022 September 26, 2021
(dollars in millions)

Gross profit $ 217.9 $ 194.0
Gross margin 44.7 % 42.6 %

Gross profit and gross margin increased primarily from higher prices and productivity savings, partially offset by inflation
related to material and labor costs and higher logistic and energy costs.

Selling, General and Administrative Expenses. Selling, general and administrative, or SG&A, expenses increased
$7.4 million, or 5.8%, in the third quarter of 2022 compared to the third quarter of 2021. The increase in SG&A expenses was
attributable to the following:

(in millions) % Change

Organic $ 10.8 8.4 %
Foreign exchange 4.5) 3.5)
Acquired 1.1 0.9
Total $ 7.4 5.8 %

The organic increase was primarily due to an increase in investments of $5.8 million, including our smart and connected
initiatives and commercial excellence, general inflation of $3.3 million, increased variable costs due to the higher sales of $2.9
million, increased insurance costs of $0.7 million and higher travel and marketing spend of $1.5 million compared to the third
quarter of 2021. These increases were partially offset by $3.8 million due to productivity initiatives and a net decrease in
short-term and long-term compensation accruals of $2.3 million. The decrease in foreign exchange was mainly due to the
appreciation of the U.S. dollar against the euro and Chinese yuan. The acquired SG&A costs related to an immaterial
acquisition in the Americas segment in the fourth quarter of 2021. Total SG&A expenses, as a percentage of sales, were 27.8%
in the third quarter of 2022 compared to 28.2% in the third quarter of 2021.

Restructuring. In the third quarter of 2022, we recorded a net restructuring charge of $1.7 million which related to a 2021
French restructuring program that was approved in the second quarter of 2021 as well as other actions related to the
decommissioning of machinery at one of our facilities in the Americas and cost reduction actions in Europe. For a more

detailed description of our current restructuring plans, see Note 5 of the Notes to Consolidated Financial Statements.

Operating Income. Operating income (loss) by segment for the third quarters of 2022 and 2021 was as follows:

% Change to

Third Quarter Ended Consolidated
September 25, September 26, Operating
2022 2021 Change Income
(dollars in millions)
Americas $ 76.2 $ 559 $ 203 31.4 %
Europe 12.6 18.3 5.7 (8.8)
APMEA 4.1 42 (0.1) 0.2)
Corporate (12.5) (13.7) 1.2 1.9
Total $ 80.4 $ 64.7 $ 157 24.3 o,
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The increase (decrease) in operating income (loss) was attributable to the following:

Change As a % of Change As a % of
C i Operating Income Se Operating Income

Americas Europe APMEA  Corporate  Total  Americas Europe APMEA Corporate Total Americas Europe APMEA Corporate
(dollars in millions)

Organic $ 206 $ (29 $ 03 $ 12 $ 192 319%  (4.5% 0.4 % 1.9 % 29.7 % 369 % (15.8)% 71 % (8.8)%
Foreign exchange 0.1) (2.4) 0.4) — 2.9) 0.2) (3.7) (0.6) —  45) 02)  (13.1) 9.5) —
Acquired 0.2 — — 0.2 0.3 — — — 0.3 0.4 — — —
Restructuring, impairment charges (0.4) (0.4) — (0.8) (0.6) (0.6) — — (1.2) (0.7) (2.2) — —
Total $ 203 $ (57 8 (D $ 12§ 157 3149%  (88)% (0.2)% 1.9 % 24.3 9 364 % _(31.1)% Q4% (8.8)%

The increase in organic operating income was due to higher price, benefits from productivity initiatives, and savings from
prior restructuring actions. These increases were partially offset by inflation related to material and labor costs, higher logistic
and energy costs, and incremental investments.

Interest Expense. Interest expense in the third quarter of 2022 increased $0.5 million, or 35.7%, compared to the third quarter
of 2021, primarily due to an increase in interest rates during the third quarter of 2022. Refer to Note 10 of the Notes to
Consolidated Financial Statements for further details.

Income Taxes. Our effective income tax rate decreased to 25.5% in the third quarter of 2022, from 26.9% in the third quarter
of 2021. The decrease is primarily due to the restructuring of our Mexican supply chain operations.

Net Income. Net income was $58.7 million, or $1.75 per common share on a diluted basis, for the third quarter of 2022,
compared to $46.4 million, or $1.37 per common share on a diluted basis, for the third quarter of 2021. Results for the third
quarter of 2022 include an after-tax charge of $1.3 million, or $0.04 per common share, for restructuring. Results for the third
quarter of 2021 include an after-tax charge of $0.7 million, or $0.02 per common share, for restructuring.

Nine Months Ended September 25, 2022 Compared to Nine Months Ended September 26, 2021

Net Sales. Our business is reported in three geographic segments: Americas, Europe and APMEA. Our net sales in each of
these segments for each of the first nine months of 2022 and 2021 were as follows:

Nine Months Ended Nine Months Ended % Change to
September 25, 2022 September 26, 2021 Consolidated
Net Sales % Sales Net Sales % Sales Change Net Sales
(dollars in millions)
Americas $ 1,039.6 704 % $ 889.0 66.6 % $ 150.6 11.3 %
Europe 3709  25.1 3838 287 (12.9) (1.0)
APMEA 67.1 45 62.5 4.7 4.6 0.4
Total $ 1,477.6 100.0 o5 $ 1,335.3 100.0 9o, $ 142.3 10.7 o,
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The change in net sales was attributable to the following:

Change as a % Change as a %
of Consolidated Net Sales of Segment Net Sales

Americas Europe APMEA Total Americas  Europe APMEA  Total Americas Europe APMEA
(dollars in millions)

Organic $ 1462 $ 319 $ 76 $1857 10.9 % 24 % 0.6 % 139 % 16.4 % 83 % 122 %
Foreign exchange (1.7) (44.8) (3.0) (49.5) 0.1) (3.4) (0.2) (3.7) (0.2) (11.7) (4.8)
Acquired 6.1 — — 6.1 0.5 — — 0.5 0.7 — —
Total $ 1506 $(129) $ 46 §$1423 11.3 % (1.0)% 0.4 % 10.7 % 16.9 9% (3.4% 7.4 9%

Our products are sold to wholesalers, OEMs, DIY chains, and through various specialty channels. The change in organic net
sales by channel was attributable to the following:

Change As a %
of Prior Year Sales
Wholesale OEMs DIY Specialty Total Wholesale OEMs DIY Specialty
(dollars in millions)

Americas $ 78.1 $ 92 $ 24 $ 565 $ 1462 152% 133% 4.1% 22.6%
Europe 149 174 (0.4 — 319 60 130  (16.0) —

APMEA 6.2 16  — 0.2) 7.6 106  41.0 —  (100.0)

Total $ 992 $282 $ 20 S 563 $185.7

Organic net sales in the Americas increased primarily due to incremental price across all of our channels, as well as higher
volume within our heating and hot water solution products. The increase was partially muted due to the first nine months of
2021 being positively impacted from the severe freezing weather in the South-Central United States, which drove an estimated
3% of incremental sales in our wholesale and DIY channels.

Organic net sales in Europe increased due to higher price, with growth in all platforms as well as all major regions. A
significant portion of this growth related to HVAC products within the OEM markets in Italy and Germany driven by
government energy incentives. Sales growth was negatively impacted by approximately $6 million due to our decision to exit
all direct sales into Russia as a result of the war in Ukraine effective April 1, 2022.

Organic net sales in APMEA increased primarily due to higher price and volumes, with sales growth in China, Australia, New
Zealand and the Middle East. China’s sales growth was primarily driven by higher demand for commercial valves within data
centers.

The net decrease in sales due to foreign exchange was mostly due to the appreciation of the U.S. dollar against the euro and
Chinese yuan in the first nine months of 2022. We cannot predict whether foreign currencies will appreciate or depreciate
against the U.S. dollar in future periods or whether future foreign exchange rate fluctuations will have a positive or negative
impact on our net sales.

The change in net sales due to acquisitions relates to an immaterial acquisition in the Americas segment in the fourth quarter
of 2021.

Gross Profit. Gross profit and gross profit as a percent of net sales (gross margin) for the first nine months of 2022 and 2021
were as follows:

Nine Months Ended
September 25, 2022 September 26, 2021
(dollars in millions)

Gross profit $ 655.7 $ 567.8
Gross margin 44.4 % 42.5 %
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Gross profit and gross margin increased primarily from higher price, volume increases and productivity savings, partially
offset by inflation related to material and labor costs and higher logistic and energy costs.

Selling, General and Administrative Expenses. Selling, general and administrative, or SG&A, expenses increased
$30.9 million, or 8.3%, in the first nine months of 2022 compared to the first nine months of 2021. The increase in SG&A
expenses was attributable to the following:

(in millions) % Change

Organic $§ 381 10.2 %
Foreign exchange (10.7) (2.8)
Acquired 3.5 0.9
Total $ 309 8.3 o

The organic increase was primarily due to increase in investments of $15.1 million, including our smart and connected
initiatives and commercial excellence, increased variable costs due to the higher sales of $11.6 million, general inflation of
$9.3 million, increased insurance costs of $0.7 million, higher travel and marketing spend of $4.5 million as well as the return
of expenses related to business normalization of $8.1 million compared to the first nine months of 2021. These increases were
partially offset by $9.6 million due to productivity initiatives and a decrease in short-term and long-term compensation
accruals of $4.9 million. The decrease in foreign exchange was mainly due to the appreciation of the U.S. dollar against the
euro. The acquired SG&A costs related to an immaterial acquisition in the Americas segment in the fourth quarter of 2021.
Total SG&A expenses, as a percentage of sales, were 27.3% in the first nine months of 2022 compared to 27.9% in the first
nine months of 2021.

Restructuring. In the first nine months of 2022, we recorded a net restructuring charge of $4.4 million, which related to a
2021 French restructuring program that was approved in the second quarter of 2021 as well as other actions related to the
decommissioning of machinery at one of our facilities in the Americas and cost reduction actions in Europe. In the first nine
months of 2021, we recorded a net restructuring charge of $18.2 million, which included an $18.9 million charge related to a
2021 French restructuring program. For a more detailed description of our current restructuring plans, see Note 5 of the Notes
to Consolidated Financial Statements.

Operating Income. Operating income (loss) by segment for the first nine months of 2022 and 2021 was as follows:

% Change to

Nine Months Ended Consolidated
September 25, September 26, Operating
2022 2021 Change Income
(Dollars in millions)
Americas $ 219.6 $ 159.6 $ 60.0 33.9 %
Europe 53.3 43.2 10.1 5.7
APMEA 10.7 108 (0.1 0.1
Corporate (35.8) (36.6) 0.8 0.5
Total $ 2478 $ 177.0 $ 70.8 40.0 o,

The increase (decrease) in operating income (loss) was attributable to the following:

Change as a % of Change as a % of
i Operating Income Segment Operating Income

Americas Europe APMEA Corporate Total Americas Europe APMEA  Corporate  Total Americas Europe APMEA  Corporate
(Dollars in millions)

Organic $ o611 $§ 16 $ 09 § 08 $644 345 % 0.9 % 0.5 % 0.5 % 364 % 383 % 37 % 83 % 22)%
Foreign exchange 0.3) 6.7) (12) — (82) 0.2) (3.8) 0.7) — 4.7) 0.2) (15.5) (11.1) —
Acquired 0.7 — — — 0.7 0.4 — — — 0.4 0.4 — — —
Restructuring, impairment

charges (1.5) 15.2 0.2 — 13.9 (0.8) 8.6 0.1 — 7.9 0.9) 35.2 1.9 —
Total § 600 $ 101 § (0 § 0.8 §$70.8 3390, 570, (0.1, 0.5 0, 40.0 o, 3760, 2349, (090 2.2),

The increase in organic operating income was primarily due to higher price, volume increases, benefits from productivity
initiatives, and savings from prior restructuring actions. These increases were partially offset by inflation
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related to material and labor costs, higher logistic and energy costs, incremental investments and the return of expenses related
to business normalization.

Interest Expense. Interest expense in the first nine months of 2022 increased $0.1 million, or 2.0%, compared to the first nine
months of 2021, primarily due to an increase in interest rates, partially offset by a lower principal balance of debt outstanding
during the first nine months of 2022. Refer to Note 10 of the Notes to Consolidated Financial Statements for further details.

Income Taxes. Our effective income tax rate decreased to 24.7% in the first nine months of 2022, from 27.4% in the first nine
months of 2021. The decrease is primarily due to the restructuring of our Mexican supply chain operations, a higher tax
benefit resulting from the vesting of stock compensation awards in the first nine months of 2022 and the favorable impact of
changes in tax contingencies.

Net Income. Net income was $182.9 million, or $5.43 per common share on a diluted basis, for the first nine months of 2022,
compared to $125.6 million, or $3.70 per common share on a diluted basis, for the first nine months of 2021. Results for the
first nine months of 2022 include an after-tax charge of $3.3 million, or $0.10 per common share, for restructuring. Results for
the first nine months of 2021 include an after-tax charge of $13.5 million, or $0.40 per common share, for restructuring.

Liquidity and Capital Resources

We generated $86.3 million of net cash provided by operating activities in the first nine months of 2022 compared to $134.9
million in the first nine months of 2021. The decrease in net cash provided by operating activities was primarily related to
incremental cash outflows to fund our proactive decision to increase inventories in response to market demand and supply
chain disruptions, in addition to increased payments related to income taxes, restructuring and employee and customer
incentives. These decreases were partially offset by higher net income. During the fourth quarter of 2022, we expect to spend
approximately $3.0 million related to the French restructuring program that was approved in 2021.

We used $19.3 million of net cash for investing activities in the first nine months of 2022 compared to $14.7 million used in
the first nine months of 2021. We used $0.6 million more cash for capital expenditures and received $4.0 million less in cash
proceeds from asset sales in the first nine months of 2022 compared to the first nine months of 2021. During the fourth quarter
of 2022, we expect to invest approximately $15.0 million in capital equipment as part of our ongoing commitment to improve
our operating capabilities. We expect to receive cash proceeds from the sale of the manufacturing facility in the French
restructuring program of approximately $4.0 million in the fourth quarter of 2022.

We used $68.7 million of net cash for financing activities during the first nine months of 2022 primarily due to payments of
$65.1 million to repurchase approximately 463,000 shares of Class A common stock, dividend payments of $29.4 million and
tax withholding payments on vested stock awards of $13.0 million; offset by proceeds from drawdowns on our line of credit
totaling $85.0 million (offset by long-term debt repayments of $45.0 million). In the first nine months of 2021, we used $95.3
million of net cash for financing activities primarily due to long-term debt repayments of $80.0 million (offset by proceeds
from drawdowns of $35.0 million), dividend payments of $25.5 million, tax withholding payments on vested stock awards of
$9.6 million, and payments of $11.8 million to repurchase approximately 87,000 shares of Class A common stock.

On March 30, 2021, we and certain of our subsidiaries entered into the Credit Agreement. The Credit Agreement amended and
restated the Prior Credit Agreement to extend the maturity date of the $800 million senior unsecured revolving credit facility
from February 12, 2022 to March 30, 2026. Among other changes, the Credit Agreement increased our maximum consolidated
leverage ratio (including both the base ratio and the ratio permitted during temporary step-ups following certain acquisitions),
adjusted certain fees to reflect market conditions and reduced the 1.00% floor on the adjusted LIBOR rate to 0.00%. The
Revolving Credit Facility under the Credit Agreement also includes sublimits of $100 million for letters of credit and $15
million for swing line loans. On August 2, 2022, we and certain of our subsidiaries entered into Amendment No. 1 to the
Credit Agreement to replace LIBOR as a reference rate for borrowings with Term SOFR. As of September 25, 2022, we had
drawn down $185.0 million on this line of credit and had $12.1 million in letters of credit outstanding, which resulted in
$602.9 million of unused and available credit under the Revolving Credit Facility. Borrowings outstanding under the
Revolving Credit Facility bear interest at a fluctuating rate per annum equal to an applicable percentage defined as (i) in the
case of Term Benchmark loans, the Term Benchmark rate plus an applicable percentage, ranging from 1.075% to 1.325%,
determined by reference to our
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consolidated leverage ratio, or (ii) in the case of alternate base rate loans and swing line loans, interest (which at all times will
not be less than 1.00%) at the greatest of (a) the Prime Rate in effect on such day, (b) the FRBNY Rate in effect on such day
plus 0.50% and (c) the Term Benchmark rate plus 1.00% for a one month interest period. The weighted average interest rate
on debt outstanding under the Revolving Credit Facility as of September 25, 2022 was 3.79%. The weighted average interest
rate on debt outstanding inclusive of the interest rate swap discussed in Note 11 of the Notes to Consolidated Financial
Statements and interest rates under the Revolving Credit Facility as of September 25, 2022 was 2.94%. In addition to paying
interest under the Amended Credit Agreement, we are also required to pay certain fees in connection with the Revolving
Credit Facility, including, but not limited to, an unused facility fee and letter of credit fees. The Amended Credit Agreement
matures on March 30, 2026, subject to extension under certain circumstances and subject to the terms of the Amended Credit
Agreement. We may repay loans outstanding under the Amended Credit Agreement from time to time without premium or
penalty, other than customary breakage costs, if any, and subject to the terms of the Amended Credit Agreement. As of
September 25, 2022, we were in compliance with all covenants related to the Amended Credit Agreement.

As of September 25, 2022, we held $219.5 million in cash and cash equivalents. Of this amount, $173.9 million of cash and
cash equivalents were held by foreign subsidiaries. Our U.S. operations typically generate sufficient cash flows to meet our
domestic obligations. However, if we did have to borrow to fund some or all of our expected cash outlays, we can do so at
reasonable interest rates by utilizing the undrawn borrowings under our Revolving Credit Facility. We believe that our
financial resources will allow us to manage the impacts of the COVID-19 pandemic, the war in Ukraine, inflation and supply
chain disruption on our business operations for the foreseeable future. We anticipate the impacts related to these matters will
continue to evolve, and, as a result we will continue to evaluate our financial position as additional information becomes
available. Subsequent to recording the Toll Tax as part of the Tax Cuts and Jobs Act of 2017, our intent is to permanently
reinvest undistributed earnings of foreign subsidiaries, and we do not have any current plans to repatriate post-Toll Tax foreign
earnings to fund operations in the United States. However, if amounts held by foreign subsidiaries were needed to fund
operations in the United States, we could be required to accrue and pay taxes to repatriate these funds. Such charges may
include potential state income taxes and other tax charges.

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our financial
condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital
resources that is material to investors.

Non-GAAP Financial Measures

In accordance with the SEC's Regulation G and Item 10(e) of Regulation S-K, the following provides definitions of the non-
GAAP financial measures used by management. We believe that these measures provide additional insight into underlying
business results and trends. These non-GAAP financial measures are not intended to be considered by the user in place of the
related GAAP financial measure, but rather as supplemental information to more fully understand our business results. These
non-GAAP financial measures may not be the same as similar measures used by other companies due to possible differences
in method and in the items or events being adjusted.

Organic sales growth is a non-GAAP financial measure of sales growth that excludes the impacts of acquisitions, divestitures
and foreign exchange from period-over-period comparisons. A reconciliation to the most closely related U.S. GAAP financial
measure, net sales, has been included in our discussion within “Results of Operations” above. Organic net sales should be
considered in addition to, and not as a replacement for or as a superior measure to net sales. Management believes reporting
organic sales growth provides useful information to investors, potential investors and others, by facilitating easier comparisons
of our revenue performance with prior and future periods.

Free cash flow is a non-GAAP financial measure that does not represent cash provided by operating activities in accordance
with U.S. GAAP. Therefore, it should not be considered an alternative to net cash provided by or used in operating activities
as an indication of our performance. The cash conversion rate of free cash flow to net income is also a measure of our
performance in cash flow generation. We believe free cash flow to be an appropriate supplemental measure of our operating
performance because it provides investors with a measure of our ability to generate cash, repay debt, pay dividends,
repurchase stock and fund acquisitions.
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A reconciliation of net cash provided by operating activities to free cash flow is provided below:

Nine Months Ended
September 25, September 26,
22 21

(in millions)

Net cash provided by operating activities $ 863 $ 134.9
Less: additions to property, plant, and equipment (20.2) (19.6)
Plus: proceeds from the sale of property, plant, and equipment 0.9 4.9
Free cash flow $ 67.0 $ 120.2
Net income —as reported $ 1829 § 125.6
Cash conversion rate of free cash flow to net income 36.6 % 95.7 %

Free cash flow declined in the first nine months of 2022 when compared to the first nine months of 2021 primarily driven by
incremental cash outflows to fund our proactive decision to increase inventories in response to market demand and supply
chain disruptions, increased payments related to income taxes, restructuring and employee and customer incentives, partially
offset by higher net income.

Our net debt to capitalization ratio, a non-GAAP financial measure used by management, at September 25, 2022 was (3.2%)
compared to (9.3%) at December 31, 2021. The increase was driven by an increase in debt outstanding of $40.5 million and a
decrease in net cash outstanding of $22.5 million at September 25, 2022 compared to December 31, 2021. Management
believes the net debt to capitalization ratio is an appropriate supplemental measure because it helps investors understand our
ability to meet our financing needs and serves as a basis to evaluate our financial structure. Our computation may not be
comparable to other companies that may define their net debt to capitalization ratios differently.

A reconciliation of long-term debt (including current portion) to net debt and our net debt to capitalization ratio is provided
below:

September 25, December 31,

2022 2021
(in millions)
Current portion of long-term debt $ —
Plus: long-term debt, net of current portion 1824 141.9
Less: cash and cash equivalents (219.5) (242.0)
Net debt $ (37.1)$  (100.1)

A reconciliation of capitalization is provided below:

September 25, December 31,

2022 2021
(in millions)
Net debt $ 37.1) § (100.1)
Total stockholders’ equity 1,207.7 1,173.2
Capitalization $ 1,170.6 $ 1,073.1
Net debt to capitalization ratio (3:2)% (93)%

Application of Critical Accounting Policies and Key Estimates

We believe that our critical accounting policies are those related to revenue recognition, inventory valuation, goodwill and
other intangibles, product liability costs, legal contingencies and income taxes. We believe these accounting policies are
particularly important to an understanding of our financial position and results of operations and require application of
significant judgment by our management. In applying these policies, management uses its judgment in making certain
assumptions and estimates. Our accounting policies are more fully described under the heading “Accounting Policies” in Note
2 of the Notes to Consolidated Financial Statements in our Annual Report on Form 10-K as filed with the

SEC on February 22, 2022.
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Item 3. Quantitative and Qualitative Disclosures about Market Risk

We use derivative financial instruments primarily to reduce exposure to adverse fluctuations in foreign exchange rates, interest
rates and costs of certain raw materials used in the manufacturing process. We do not enter into derivative financial
instruments for trading purposes. As a matter of policy, all derivative positions are used to reduce risk by hedging underlying
economic exposure. The derivatives we use are instruments with liquid markets. See Note 11 of Notes to the Consolidated
Financial Statements for further details.

Our consolidated earnings, which are reported in United States dollars, are subject to translation risks due to changes in
foreign currency exchange rates. This risk is concentrated in the exchange rate between the U.S. dollar and the euro; the U.S.
dollar and the Canadian dollar; and the U.S. dollar and the Chinese yuan.

Our non-U.S. subsidiaries transact most business, including certain intercompany transactions, in foreign currencies. Such
transactions are principally purchases or sales of materials and are denominated in European currencies, the Chinese yuan or
the U.S. or Canadian dollar. We use foreign currency forward exchange contracts from time to time to manage the risk related
to intercompany loans, intercompany purchases and intercompany sales that occur during the course of a year, and certain
open foreign currency denominated commitments to sell products to third parties. We have entered into forward exchange
contracts which hedge approximately 80% to 85% of the forecasted intercompany purchases between one of our Canadian
subsidiaries and our U.S. operating subsidiaries for the next twelve months. We also entered into forward exchange contracts
which hedge up to 60% of the forecasted intercompany sales transactions between one of our Chinese subsidiaries and one of
our U.S. operating subsidiaries for the next twelve months. We record the effective portion of the designated foreign currency
hedge contracts in other comprehensive income until inventory turns and is sold to a third-party. Once the third-party
transaction associated with the hedged forecasted transaction occurs, the effective portion of any related gain or loss on the
designated foreign currency hedge is reclassified into cost of goods sold within earnings. The fair value of the Company’s
designated foreign hedge contracts outstanding as of September 25, 2022 was an asset of $0.4 million.

Under the Amended Credit Agreement, our earnings and cash flows are exposed to fluctuations in interest payments related to
our floating rate debt. In order to manage our exposure, we entered into an interest rate swap on March 30, 2021. Under the
interest rate swap agreement, we received the one-month USD-LIBOR subject to a 0.00% floor and paid a fixed rate of
1.02975% on a notional amount of $100.0 million. On August 2, 2022, the Company amended the interest rate swap to replace
LIBOR as a reference rate for borrowings with Term SOFR. Under the amended interest rate swap agreement, we receive the
one-month Term SOFR subject to a -0.1 percent floor and pays a fixed rate of 0.942% on a notional amount of $100.0 million.
The swap matures on March 30, 2026. Information about our long-term debt facility and related interest rates appears in Note
10 of the Consolidated Financial Statements.

We purchase significant amounts of bronze ingot, brass rod, cast iron, stainless steel and plastic, which are utilized in
manufacturing our many product lines. Our operating results can be adversely affected by changes in commodity prices if we
are unable to pass on related price increases to our customers. We manage this risk by monitoring related market prices,
working with our suppliers to achieve the maximum level of stability in their costs and related pricing, seeking alternative
supply sources when necessary and passing increases in commodity costs to our customers, to the maximum extent possible,
when they occur.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

As required by Rule 13a-15(b) under the Securities Exchange Act of 1934, as amended, or Exchange Act, as of the end of the
period covered by this report, we carried out an evaluation under the supervision and with the participation of our
management, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of our disclosure controls
and procedures. In designing and evaluating our disclosure controls and procedures, we recognize that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control
objectives, and our management necessarily applies its judgment in evaluating and implementing possible controls and
procedures. The effectiveness of our disclosure controls and procedures is also necessarily limited by the staff and other
resources available to us and the geographic diversity of our operations. Based upon that evaluation, the Chief Executive
Officer and Chief Financial Officer concluded that, as of the end of the period covered by this report, our disclosure controls
and procedures were effective, in that they provide reasonable assurance that
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information required to be disclosed by us in the reports we file or submit under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms and
are designed to ensure that information required to be disclosed by us in the reports that we file or submit under the Exchange
Act are accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial
Officer, as appropriate to allow timely decisions regarding required disclosure.

There was no change in our internal control over financial reporting that occurred during the third quarter ended September
25, 2022, that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
We will continue to review and document our disclosure controls and procedures, including our internal control over financial
reporting, and we may from time to time make changes aimed at enhancing their effectiveness and to ensure that our systems
evolve with our business.

Part II. OTHER INFORMATION
Item 1. Legal Proceedings
As disclosed in Part I, Item 1, “Product Liability, Environmental and Other Litigation Matters” and Item 3, “Legal
Proceedings” of our Annual Report on Form 10-K for the year ended December 31, 2021, we are party to certain litigation.
There have been no material developments with respect to our contingencies and environmental remediation proceedings
during the quarter ended September 25, 2022, other than as described in Note 12 of the Notes to Consolidated Financial
Statements, which is incorporated herein by reference.

Item 1A. Risk Factors

There have been no material changes to the risk factors included in our Annual Report on Form 10-K for the year ended
December 31, 2021, which risk factors are incorporated herein by reference.
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

We satisfy the minimum withholding tax obligation due upon the vesting of shares of restricted stock and the conversion of
restricted stock units into shares of Class A common stock by automatically withholding from the shares being issued a
number of shares with an aggregate fair market value on the date of such vesting or conversion that would satisfy the
withholding amount due.

The following table includes information with respect to shares of our Class A common stock withheld to satisfy withholding
tax obligations during the third quarter ended September 25, 2022.

Issuer Purchases of Equity Securities
(d) Maximum Number (or

(a) Total (¢) Total Number of Approximate Dollar
Number of Shares (or Units) Value) of Shares (or
Shares (or (b) Average Purchased as Part of Units) that May Yet Be
Units) Price Paid per  Publicly Announced Purchased Under the
Period Purchased  Share (or Unit) Plans or Programs Plans or Programs
June 27,2022 — July 24,
2022 49 3 132.75 — —
July 25, 2022 — August 21,
2022 57§ 136.47 — —
August 22, 2022 —
September 25, 2022 150 $ 141.71 — —
Total 256 $ 138.83 — —

The following table includes information with respect to repurchases of our Class A common stock during the third quarter
ended September 25, 2022 under our stock repurchase program.

Issuer Purchases of Equity Securities (1)
(d) Maximum Number (or

(a) Total (c¢) Total Number of Approximate Dollar
Number of (b) Average Shares (or Units) Value) of Shares (or
Shares (or Price Paid  Purchased as Part of Units) that May Yet Be
Units) per Share Publicly Announced Purchased Under the
Period Purchased(1) (or Unit) Plans or Programs Plans or Programs
June 27, 2022 — July 24,
2022 10,009 $ 123.86 10,009 $ 35,017,556
July 25, 2022 — August 21,
2022 9,215 $ 141.03 9215 § 33,717,932
August 22, 2022 —
September 25, 2022 10,109 $ 139.62 10,109 $ 32,306,539
Total 29,333 $ 134.66 29,333

(1) On February 6, 2019, the Board of Directors authorized a stock repurchase program of up to $150 million of the
Company’s Class A common stock to be purchased from time to time on the open market or in privately negotiated
transactions. The timing and number of shares repurchased will be determined by the Company’s management based on
its evaluation of market conditions and other factors.
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Item 6. Exhibits

Exhibit No. Description

3.1 Restated Certificate of Incorporation, as amended. Incorporated by reference to the Registrant’s Quarterly
3.2 Amended and Restated By-Laws. Incorporated by reference to the Registrant’s Current Report on Form 8-K
dated November 1, 2021 (File No. 001- 11499).
10.1¥  Amendment No. 1, dated August 2, 2022, to Second Amended and Restated Credit Agreement, dated March 30,

2021, by and among the Registrant, the Subsidiary Borrowers party thereto, the Lenders party thereto, JP
Morgan Chase Bank, N.A., as Administrative Agent, Bank of America N.A., Keybank National Association,
Wells Fargo Bank, National Association, and T.D. Bank, N.A., as Co-Syndication Agents, and PNC Bank
National Association, U.S. Bank National Association, HSBC Bank USA, National Association and HSBC
Bank Canada, as Co-Documentation Agents.

31.17 Certification of Principal Executive Officer pursuant to Rule 13a-14(a)_or Rule 15d-14(a)_of the Securities
Exchange Act of 1934, as amended

31.2% Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a)_of the Securities
Exchange Act of 1934, as amended

32.17t+ Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350

32.2+%  Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350
101.INS*  Inline XBRL Instance Document
101.SCH* Inline XBRL Taxonomy Extension Schema Document
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document
104  Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

T  Filed herewith.
Tt Furnished herewith.

*  Attached as Exhibit 101 to this report are the following formatted in Inline XBRL (Extensible Business Reporting
Language): (i) Consolidated Balance Sheets at September 25, 2022 and December 31, 2021, (ii) Consolidated Statements of
Operations for the Third Quarters and Nine Months ended September 25, 2022 and September 26, 2021, (iii) Consolidated
Statements of Comprehensive Income for the Third Quarters and Nine Months ended September 25, 2022 and September 26,
2021, (iv) Consolidated Statements of Stockholders’ Equity for the Third Quarters and Nine Months ended September 25,
2022 and September 26, 2021, (v) Consolidated Statements of Cash Flows for the Nine Months ended September 25, 2022
and September 26, 2021, and (vi) Notes to Consolidated Financial Statements.

37



https://content.edgar-online.com/ExternalLink/EDGAR/0001558370-19-006751.html?hash=36fb6134e8f166eea89b1563adc64b9cedf44345195fedad6234d279635fe2bb&dest=wts-20190630ex319eb1d3e_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001558370-19-006751.html?hash=36fb6134e8f166eea89b1563adc64b9cedf44345195fedad6234d279635fe2bb&dest=wts-20190630ex319eb1d3e_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001558370-21-014034.html?hash=50fd13a27035aa5273274fc8539e52a26deabc4105d690aa48cd31f14975d737&dest=wts-20211101xex3d1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001558370-21-014034.html?hash=50fd13a27035aa5273274fc8539e52a26deabc4105d690aa48cd31f14975d737&dest=wts-20211101xex3d1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001558370-21-014034.html?hash=50fd13a27035aa5273274fc8539e52a26deabc4105d690aa48cd31f14975d737&dest=wts-20211101xex3d1_htm

Table of Contents

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

WATTS WATER TECHNOLOGIES, INC.

Date: November 3, 2022 By: /s/ Robert J. Pagano, Jr.

Robert J. Pagano, Jr.
Chief Executive Officer (principal executive officer)

Date: November 3, 2022 By: /s/ Shashank Patel

Shashank Patel
Chief Financial Officer (principal financial officer)

Date: November 3, 2022 By: /s/ Virginia A. Halloran

Virginia A. Halloran
Chief Accounting Officer (principal accounting officer)
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Exhibit 10.1

AMENDMENT NO. 1

Dated as of August 2, 2022

to

SECOND AMENDED AND RESTATED CREDIT AGREEMENT

Dated as of March 30, 2021

THIS AMENDMENT NO. 1 (this “Amendment”) is made as of August 2, 2022 by and among Watts
Water Technologies, Inc. (the “Company’’), WWT International Holding B.V. (the “Initial Dutch Borrower™),
the financial institutions listed on the signature pages hereof as the Lenders, each Issuing Bank, the Swingline
Lender and JPMorgan Chase Bank, N.A., as Administrative Agent (the “Administrative Agent”), under that
certain Second Amended and Restated Credit Agreement dated as of March 30, 2021 by and among the
Borrower, the Initial Dutch Borrower, the other Subsidiary Borrowers from time to time party thereto, the
Lenders from time to time party thereto and the Administrative Agent ( the “Existing Credit Agreement” and
as amended by this Amendment and as further amended, restated, supplemented or otherwise modified from
time to time, the “Credit Agreement”). Capitalized terms used herein and not otherwise defined herein shall
have the respective meanings given to them in the Existing Credit Agreement.

WHEREAS, the parties hereto agree to amend certain provisions of the Existing Credit Agreement as
set forth herein;

NOW, THEREFORE, in consideration of the premises set forth above, the terms and conditions
contained herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Company, the Initial Dutch Borrower, the Lenders party hereto and the Administrative
Agent hereby agree to enter into this Amendment.

1. Amendment to the Existing Credit Agreement. Upon satisfaction of the conditions precedent
set forth in Section 2 below, the Existing Credit Agreement (including Exhibits I-1, I-2 and J thereto, but
excluding the Commitment Schedule, all other Schedules and all Exhibits (other than Exhibits I-1, I-2 and J
thereto), which shall remain in the form most recently delivered) is hereby amended by (i) deleting the stricken
text (indicated textually in the same manner as the following example: striekentext), and (ii) adding the double
underlined text (indicated textually in the same manner as the following example: double-underlined text) as
set forth in the Credit Agreement attached hereto as Annex L.

2. Conditions of Effectiveness. The effectiveness of the amendments to the Existing Credit
Agreement set forth in Section 1 of this Amendment is subject to the satisfaction, or waiver by the applicable
Lenders (the date of such satisfaction or waiver, the “Amendment No. 1 Effective Date”) of the following
conditions precedent:
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3. The Administrative Agent shall have received counterparts of (i) this Amendment duly
executed by the Company, the Initial Dutch Borrower, the Lenders, each Issuing Bank, the Swingline Lender
and the Administrative Agent and (ii) the Consent and Reaffirmation attached hereto duly executed by the
Subsidiary Guarantors; and

4. The Lenders and the Administrative Agent shall have received all fees required to be
paid on the Amendment No. 1 Effective Date, and all expenses for which invoices have been presented
(including the reasonable out-of-pocket fees and expenses of counsel for the Administrative Agent) on or
before the Amendment No. 1 Effective Date.

The Administrative Agent shall notify the Company, the Lenders, the Swingline Lender and the
Issuing Banks of the Amendment No. 1 Effective Date, and such notice shall be conclusive and binding.

5. Representations and Warranties of the Company. Each of the Company and the Initial Dutch
Borrower hereby represents and warrants as follows:

6. The execution, delivery and performance of this Amendment is within such
Borrower’s organizational powers and have been duly authorized by all necessary organizational actions and,
if required, actions by equity holders. This Amendment has been duly executed and delivered by such
Borrower and this Amendment, constitutes the legal, valid and binding obligations of such Borrower and are
enforceable against such Borrower in accordance with their terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject to
general principles of equity, regardless of whether considered in a proceeding in equity or at law, and
requirements of reasonableness, good faith and fair dealing.

7. The execution, delivery and performance of this Amendment, do not and will not (a)
contravene the terms of any of such Borrower’s Organization Documents; (b) result in the creation of any Lien
under (i) any Contractual Obligation to which such Borrower is a party or affecting such Borrower or the
properties of such Borrower or any of its Subsidiaries or (ii) any order, injunction, writ or decree of any
Governmental Authority or any arbitral award to which such Borrower or its property is subject; (c) conflict
with or result in any breach or contravention of, or require any payment to be made under (i) any material
Contractual Obligation to which such Borrower is a party or affecting such Borrower or the properties of such
Borrower or any of its Subsidiaries or (ii) any material order, injunction, writ or decree of any Governmental
Authority or any material arbitral award to which such Borrower or its property is subject; or (d) violate in any
material respect any Law.

8. As of the date hereof and after giving effect to the terms of this Amendment, no
Default or Event of Default has occurred that is continuing.

9. Reference to and Effect on the Credit Agreement.

10. Upon the effectiveness hereof, each reference to the Credit Agreement in the Credit
Agreement or any other Loan Document shall mean and be a reference to the Credit Agreement as amended
hereby.

11. Each of the Company and the Initial Dutch Borrower (i) agrees that this Amendment
and the transactions contemplated hereby shall not limit or diminish the obligations of any Loan Party arising
under or pursuant to the Credit Agreement and the other Loan Documents to which such Loan Party is a party,
(i1) reaffirms its obligations under the Credit Agreement and each and every other Loan Document to which it
is a party and (iii) acknowledges and agrees that, except as specifically modified

LEGAL 4862-0026-8587v.5




above, the Credit Agreement and all other Loan Documents executed and/or delivered by it in connection
therewith shall remain in full force and effect and are hereby ratified and confirmed.

12. Except with respect to the subject matter hereof, the execution, delivery and
effectiveness of this Amendment shall not operate as a waiver of any right, power or remedy of the
Administrative Agent or the Lenders, nor constitute a waiver of any provision of the Credit Agreement, the
Loan Documents or any other documents, instruments and agreements executed and/or delivered in connection
therewith.

13. This Amendment is a Loan Document and shall (unless expressly indicated herein or
therein) be construed, administered, and applied, in accordance with all of the terms and provisions of the
Credit Agreement.

14. Governing Law. This Amendment shall be construed in accordance with and governed by the
law of the State of New York. The provisions of Section 9.09(b), (c) and (e) of the Credit Agreement are
incorporated here by reference.

15. Headings. Section headings in this Amendment are included herein for convenience of
reference only and shall not constitute a part of this Amendment for any other purpose.

16. Counterparts. This Amendment may be executed by one or more of the parties hereto on any
number of separate counterparts, and all of said counterparts taken together shall be deemed to constitute one
and the same instrument. The words “execution,” “signed,” “signature,” “delivery,” and words of like import
in or relating to this Amendment, any other Loan Document and/or any Ancillary Document shall be deemed
to include Electronic Signatures, deliveries or the keeping of records in any electronic form (including
deliveries by telecopy, emailed pdf. or any other electronic means that reproduces an image of an actual
executed signature page), each of which shall be of the same legal effect, validity or enforceability as a
manually executed signature, physical delivery thereof or the use of a paper-based recordkeeping system, as
the case may be. The provisions of Section 9.06 of the Credit Agreement shall be applicable hereto.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Amendment has been duly executed as of the day and year first above

written.
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WATTS WATER TECHNOLOGIES, INC.,
as the Company

By: /s/ Shashank Patel
Name: Shashank Patel
Title: Chief Financial Officer




WWT International Holding B.V.,
as the Initial Dutch Borrower

By: /s/ Olivier Paul Jean Giverdon
Name: Olivier Paul Jean Giverdon
Title: Managing Director B
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JPMORGAN CHASE BANK, N.A.,
individually as a Lender, as an Issuing Bank, as the Swingline
Lender and as Administrative Agent

By:/s/ Peter S. Predun
Name: Peter S. Predun
Title: Executive Director
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BANK OF AMERICA, N.A.,, individually as a Lender and as
an Issuing Bank

By: /s/ Molly Kropp____
Name: Molly Kropp
Title: Senior Vice President
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KEYBANK NATIONAL ASSOCIATION, individually as a
Lender and as an Issuing Bank

By /s/ Suzannah Valdivia
Name: Suzannah Valdivia
Title: Senior Vice President
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WELLS FARGO BANK, NATIONAL ASSOCIATION,
individually as a Lender and as an Issuing Bank

By /s/ Christopher Mandonas
Name: Christopher Mandonas
Title: Vice President
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TD BANK, N.A., individually as a Lender and as an Issuing
Bank

By /s/Leonid Batsevitsky
Name: Leonid Batsevitsky
Title: Vice President

10
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PNC BANK, NATIONAL ASSOCIATION, as a Lender

By /s/ Joseph Guilmartin_
Name: Joseph Guilmartin
Title: Managing Director

11
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U.S. BANK NATIONAL ASSOCIATION, as a Lender

By /s/ Kelsey Hehman
Name: Kelsey Hehman
Title: Assistant Vice President
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LEGAL 4862-0026-8587v.5




HSBC BANK USA, NATIONAL ASSOCIATION, as a
Lender

By /s/ Kyle Patterson
Name: Kyle Patterson
Title: Senior Vice President

13
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HSBC BANK CANADA, as a Lender

By /s/ James Stuart
Name: James Stuart
Title: Team Lead, ISB Ontario
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TRUIST BANK, as a Lender

By /s/ Katherine Bass
Name: Katherine Bass
Title: Managing Director

15




BROWN BROTHERS HARRIMAN & CO., as a Lender

By /s/ John H. Wert, Jr.___
Name: John H. Wert, Jr.
Title: Senior Vice President

16
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CONSENT AND REAFFIRMATION

Each of the undersigned hereby acknowledges receipt of a copy of the foregoing Amendment No. 1,
dated as of August 2, 2022 (“Amendment No. 1), by and among Watts Water Technologies, Inc., the
Subsidiary Borrowers from time to time party thereto, the Lenders party thereto and JPMorgan Chase Bank,
N.A., as Administrative Agent (the “Administrative Agent”) to the Second Amended and Restated Credit
Agreement dated as of March 30, 2021 (as amended by Amendment No. 1, the “Credit Agreement™) by and
among Watts Water Technologies, Inc., the Subsidiary Borrowers from time to time party thereto, the Lenders
from time to time party thereto and the Administrative Agent. Capitalized terms used in this Consent and
Reaffirmation and not defined herein shall have the meanings given to them in the Credit Agreement. Each of
the undersigned consents to the Amendment and reaffirms the terms and conditions of the Credit Agreement
and any other Loan Document executed by it and acknowledges and agrees that such Credit Agreement and
each and every such Loan Document executed by the undersigned in connection with the Credit Agreement
remains in full force and effect and is hereby reaffirmed, ratified and confirmed. All references to the Credit
Agreement contained in the above-referenced documents shall be a reference to the Credit Agreement as so
amended by Amendment No. 1.

Dated: August 2, 2022

[Signature Page Follows]
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WATTS REGULATOR CO., as a Subsidiary Guarantor

By: /s/ Shashank Patel
Name: Shashank Patel
Title: Chief Financial Officer

DORMONT MANUFACTURING COMPANY, as a
Subsidiary Guarantor

By: /s/ Shashank Patel
Name: Shashank Patel
Title: Chief Financial Officer

WATTS HEATING AND HOT WATER SOLUTIONS LLC,
as a Subsidiary Guarantor

By: /s/ Shashank Patel
Name: Shashank Patel
Title: Chief Financial Officer

AERCO INTERNATIONAL, INC., as a Subsidiary
Guarantor

By:/s/ Shashank Patel
Name: Shashank Patel
Title: Chief Financial Officer
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EXHIBIT A

EXECHHON-COPY

J.PMorgan

SECOND AMENDED AND RESTATED CREDIT AGREEMENT
dated as of

March 30, 2021
as amended by Amendment No. 1 dated as of August 2, 2022

among
WATTS WATER TECHNOLOGIES, INC.

The Subsidiary Borrowers Party Hereto

The Lenders Party Hereto

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

BANK OF AMERICA, N.A., KEYBANK NATIONAL ASSOCIATION,
WELLS FARGO BANK, NATIONAL ASSOCIATION and TD BANK, N.A.,
as Co-Syndication Agents

and

PNC BANK, NATIONAL ASSOCIATION, U.S. BANK NATIONAL ASSOCIATION,
HSBC BANK USA, NATIONAL ASSOCIATION and HSBC BANK CANADA,
as Co-Documentation Agents

JPMORGAN CHASE BANK, N.A.,
BOFA SECURITIES, INC., KEYBANC CAPITAL MARKETS INC,,
WELLS FARGO SECURITIES, LLC and TD SECURITIES (USA) LLC,
as Joint Bookrunners and Joint Lead Arrangers
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SECTION 2.12. FEES 57
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SECTION 2.14. ALTERNATE RATE OF INTEREST 59
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SECTION 3.01.
SECTION 3.02.
SECTION 3.03.
SECTION 3.04.
SECTION 3.05.
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SECOND AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”) dated
as of March 30, 2021 among WATTS WATER TECHNOLOGIES, INC., the other SUBSIDIARY
BORROWERS from time to time party hereto, the LENDERS from time to time party hereto, JPMORGAN
CHASE BANK, N.A., as Administrative Agent, BANK OF AMERICA, N.A., KEYBANK NATIONAL
ASSOCIATION, WELLS FARGO BANK, NATIONAL ASSOCIATION and TD BANK, N.A., as Co-
Syndication Agents, and PNC BANK, NATIONAL ASSOCIATION, U.S. BANK NATIONAL
ASSOCIATION, HSBC BANK USA, NATIONAL ASSOCIATION and HSBC BANK CANADA, as Co-
Documentation Agents.

WHEREAS, the Company, the Subsidiary Borrowers party thereto, the lenders party thereto
and JPMorgan Chase Bank, N.A., as administrative agent thereunder, are currently party to the Amended and
Restated Credit Agreement, dated as of April 24, 2020 (as amended, supplemented or otherwise modified prior
to the Effective Date, the “Existing Credit Agreement”);

WHEREAS, the Company, the Subsidiary Borrowers party hereto, the Lenders party hereto
and the Administrative Agent have (a) entered into this Agreement in order to: (i) amend and restate the
Existing Credit Agreement in its entirety; (ii) extend the applicable maturity date in respect of the existing
revolving credit facility under the Existing Credit Agreement; (iii) re-evidence the “Obligations” under, and as
defined in, the Existing Credit Agreement, which shall be repayable in accordance with the terms of this
Agreement; and (iv) set forth the terms and conditions under which the Lenders will, from time to time, make
loans and extend other financial accommodations to or for the benefit of the Borrowers and (b) agreed that
each Departing Lender shall cease to be a party to the Existing Credit Agreement as more specifically set forth
in Section 1.08 of this Agreement;

WHEREAS, it is the intent of the parties hereto that this Agreement not constitute a novation
of the obligations and liabilities of the parties under the Existing Credit Agreement or be deemed to evidence
or constitute full repayment of such obligations and liabilities, but that this Agreement amend and restate in its
entirety the Existing Credit Agreement and re-evidence the obligations and liabilities of the Borrowers
outstanding thereunder, which shall be payable in accordance with the terms hereof; and

WHEREAS, it is also the intent of the Borrowers to confirm that all obligations under the
applicable “Loan Documents” (as referred to and defined in the Existing Credit Agreement) shall continue in
full force and effect as modified or restated by the Loan Documents (as referred to and defined herein) and
that, from and after the Effective Date, all references to the “Credit Agreement” contained in any such existing
“Loan Documents” shall be deemed to refer to this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained
herein, the parties hereto agree that the Existing Credit Agreement is hereby amended and restated as follows:

ARTICLE I
Definitions

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

“ABR”, when used in reference to any Loan or Borrowing, refers to a Loan, or the Loans
comprising such Borrowing, bearing interest at a rate determined by reference to the Alternate Base Rate.
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“Acquisition” means the acquisition, by purchase, merger or otherwise, of all or substantially
all of the assets (or any part of the assets constituting all or substantially all of a business or line of business) of
any Person, whether such acquisition is direct or indirect, including through the acquisition of the business of,
or more than 50% of the outstanding Voting Stock of, such Person, and whether such acquisition is effected in
a single transaction or in a series of related transactions, and the acquisition, by purchase, merger or otherwise,
of additional shares of the outstanding Voting Stock of any Subsidiary that is not then a wholly-owned
Subsidiary of the Company; provided, that an Investment permitted under Section 6.02(g) shall not constitute
an Acquisition.

“Adjusted Daily Simple RFR” means with respect to anX RFR Borrowing denominated in

Simple RFR as so determined would be less than the Floor, such rate shall be deemed to be equal to the Floor
for the purposes of this Agreement.

Simple SOFR, lus b)_0.10%;_provided that if Adjusted Daily Simple SOFR as so determined would be less

than the Floor, such rate shall be deemed to be equal to the Floor for the purposes of this Agreement.

“Adjusted EURIBOR Rate” means, with respect to any Eureeurrereylerm Benchmark
Borrowing denominated in Euros for any Interest Period, an interest rate per annum equal to (a) the EURIBOR
Rate for such Interest Period multiplied by (b) the Statutory Reserve Rate;_provided that if the Adjusted

EURIBOR Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to the
Floor for the purposes of this Agreement.

“Adjusted EHBOTerm SOFR Rate” means, with respect to any Eureeurreneylerm

Benchmark Borrowing denominated in Dollars for any Interest Period-erfor-anyABRBortowing based-onthe
Adjus-ted—]:[-BG—Ra-te an interest rate per annum equal to (a) the EHBOTerm SOFR Rate for such Interest
Period-muttiptied-by-tby-the-Statutory Reserve Rate, plus (b) 0. lO%,_Qrowded that if the Adjusted Term SOFR
Rate as so determined would be less than the Floor, such rate shall be deemed to be equal to the Floor for the
purposes of this Agreement.

“Administrative Agent” means JPMorgan Chase Bank, N.A. (including its branches and
affiliates), in its capacity as administrative agent for the Lenders hereunder.

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

“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK
Financial Institution.

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

“Agreed Currencies” means (i) Dollars, (ii) Euro and (iii) any Other Agreed Currencies.

“Amendment No. 1” means that certain Amendment No. 1, dated the Amendment No. 1
Effective Date, by and among Company,_the Subsidiary Borrowers part thereto the Administrative Agent and

the Lenders party thereto.

3

‘Amendment No. 1 Effective Date” means August 2, 2022.
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“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the
Prime Rate in effect on such day, (b) the FRBNY Rate in effect on such day plus %2 of 1% and (c) the Adjusted
HBO6Term SOFR Rate for a one month Interest Period in—Botars—enas published two U.S. Government
Securities Business Securities Business Days prior to such day (or if such day is not a U.S. Government Securities Business Day,
the immediately preceding U.S. Government Securities Business Day) plus 1%;; provided that;—for the
avetd&nee—e—f—elertrbtguggose of thls definition, the Adjusted {:l-BGTerm SOFR Rate for any day shall be based
on the ate he- HIBO §
t—he—HBe—}rrtefpe}ated—Rafe}Term SOFR Reference Rate at appr0x1mately {—I—GG—a—m—I:eﬁdﬁﬂS 00 a.m.

Chicago time on such day;stbjeetto-the-interestratefloorsset-forth-theretn_(or any amended pubhcatlon time

for the Term SOFR Reference Rate, as specified by the CME Term SOFR Administrator in the Term SOFR
Reference Rate methodology). Any change in the Alternate Base Rate due to a change in the Prime Rate, the
FRBNY Rate or the Adjusted EHBOTerm SOFR Rate shall be effective from and including the effective date of
such change in the Prime Rate, the FRBNY Rate or the Adjusted EHBO6Term SOFR Rate, respectively. If the
Alternate Base Rate is being used as an alternate rate of interest pursuant to Section 2.14 (for the avoidance of
doubt, only until the Benchmark Replacement has been determined pursuant to Section 2.14(b)), then the
Alternate Base Rate shall be the greater of clauses (a) and (b) above and shall be determined without reference
to clause (c) above. For the avoidance of doubt, if the Alternate Base Rate as determined pursuant to the
foregoing would be less than 1.00% per annum, such rate shall be deemed to be 1.00% per annum for purposes
of this Agreement.

“Anti-Corruption Laws” means, at any time, all laws, rules, and regulations of any jurisdiction
applicable to the Company or its Subsidiaries at such time concerning or relating to bribery or corruption.

“Applicable Foreign Loan Party Documents™ has the meaning specified in Section 3.20(a).

“Applicable Percentage” means, with respect to any Lender, the percentage equal to a fraction
the numerator of which is such Lender’s Commitment and the denominator of which is the aggregate
Commitments of all Lenders (if the Commitments have terminated or expired, such Applicable Percentages
shall be determined based upon the Commitments most recently in effect, giving effect to any assignments);
provided that, in the case of Section 2.24 when a Defaulting Lender shall exist, “Applicable Percentage” shall
mean the percentage of the aggregate Commitments (disregarding any Defaulting Lender’s Commitment)
represented by such Lender’s Commitment.

“Applicable Rate” means, for any day, With respect to any EufeeﬂffeﬁeyTerm Benchmark
the case may be, the_apphcable rate?:r. annum set forth below under the caption “EufeeuﬁeﬁeyTerm
Benchmark or RFR Spread”, “ABR Spread” or “Facility Fee Rate”, as the case may be, based upon the
Consolidated Leverage Ratio applicable on such date:
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Consolidated | EurectrreneyTlerm ABR Facility
Leverage Ratio: Benchmark or Spread Fee Rate
RER Spread
Category 1: | <1.00to 1.00 1.075% 0.075% 0.175%
Category 2: | >1.00to 1.00 1.175% 0.175% 0.200%
but
<2.00 to 1.00
Category 3: | >2.00to 1.00 1.250% 0.250% 0.250%
but < 3.00 to
1.00
Category 4: | >3.00to 1.00 1.325% 0.325% 0.300%

For purposes of the foregoing,

(1) if at any time the Company fails to deliver the Financials on or before the date the
Financials are due pursuant to Section 5.01, Category 4 shall be deemed applicable for the period
commencing three (3) Business Days after the required date of delivery and ending on the date which
is three (3) Business Days after the Financials are actually delivered, after which the Category shall be
determined in accordance with the table above as applicable;

(i1) adjustments, if any, to the Category then in effect shall be effective three (3) Business
Days after the Administrative Agent has received the applicable Financials (it being understood and
agreed that each change in Category shall apply during the period commencing on the effective date of
such change and ending on the date immediately preceding the effective date of the next such change);
and

(ii1) notwithstanding the foregoing, Category 1 shall be deemed to be applicable until the
Administrative Agent’s receipt of the applicable Financials for the Company’s first fiscal quarter
ending after the Effective Date (unless such Financials demonstrate that Category 2, 3 or 4 should
have been applicable during such period, in which case such other Category shall be deemed to be
applicable during such period) and adjustments to the Category then in effect shall thereafter be
effected in accordance with the preceding paragraphs.

“Approved Electronic Platform” has the meaning assigned to it in Section 8.03(a).

“Approved Fund” has the meaning assigned to such term in Section 9.04(b).

“Assignment and Assumption” means an assignment and assumption entered into by a Lender
and an assignee (with the consent of any party whose consent is required by Section 9.04), and accepted by the

Administrative Agent, in the form of Exhibit A or any other form (including electronic records generated by
the use of an electronic platform) approved by the Administrative Agent.

“Attributable Indebtedness” means, on any date, (a) in respect of any capital lease of any
Person, the capitalized amount thereof that would appear on a balance sheet of such Person prepared as of such
date in accordance with GAAP, (b) in respect of any Synthetic Lease Obligation, the capitalized amount of the
remaining lease payments under the relevant lease that would appear on a balance sheet of such Person
prepared as of such date in accordance with GAAP if such lease were accounted for as a capital lease, and (c)
in respect of any Permitted Receivables Purchase Facility, the amount of obligations
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outstanding under such Permitted Receivables Purchase Facility that would be characterized as principal if
such facility were structured as a secured lending transaction rather than as a purchase, whether such
obligations constitute on-balance sheet Indebtedness or an off-balance sheet liability.

“Audited Financial Statements” means the audited consolidated balance sheet of the Company
and its Subsidiaries for the fiscal year ended December 31, 2020, and the related consolidated statements of
income or operations, shareholders’ equity and cash flows for such fiscal year of the Company and its
Subsidiaries, including the notes thereto.

“Augmenting Lender” has the meaning assigned to such term in Section 2.20.

“Auto-Extension Letter of Credit” has the meaning assigned to such term in Section 2.06(c)

(B).

“Availability Period” means the period from and including the Effective Date to but excluding
the earlier of the Maturity Date and the date of termination of the Commitments.

“Available Tenor” means, as of any date of determination and with respect to the then-current
Benchmark _for any Agreed Currency, as applicable, any tenor for such Benchmark (or component thereof) or
payment period for interest calculated with reference to such Benchmark_(or component thereof), as
applicable, that is or may be used for determining the length of an Interest Period for any term rate or
otherwise, for determining_any frequency of making payments of interest calculated pursuant to this
Agreement as of such date and not including, for the avoidance of doubt, any tenor for such Benchmark that is
then-removed from the definition of “Interest Period” pursuant to clause (fe) of Section 2.14.

“Bail-In_Action” means the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect of any liability of an Affected Financial Institution.

“Bail-In Legislation” means, (a) 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, regulation rule or requirement for such EEA Member Country from time to time which is
described in the EU Bail-In Legislation Schedule. and (b) with respect to the United Kingdom, Part I of the
United Kingdom Banking Act 2009 (as amended from time to time) and any other law, regulation or rule
applicable in the United Kingdom relating to the resolution of unsound or failing banks, investment firms or
other financial institutions or their affiliates (other than through liquidation, administration or other insolvency
proceedings).

“Banking_Services” means each and any of the following bank services provided to the
Company or any Subsidiary by any Lender or any of its Affiliates: (a) credit cards for commercial customers
(including, without limitation, commercial credit cards and purchasing cards), (b) stored value cards, (c)
merchant processing services and (d) treasury management services (including, without limitation, controlled
disbursement, automated clearinghouse transactions, return items, any direct debit scheme or arrangement,
overdrafts and interstate depository network services).

“Banking_Services Agreement” means any agreement entered into by the Company or any
Subsidiary in connection with Banking Services.

“Bankruptcy_Code” means Title 11 of the United States Code entitled “Bankruptcy”, as now
and hereafter in effect, or any successor statute.
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“Bankruptcy_Event” means, with respect to any Person, such Person becomes the subject of a
voluntary or involuntary bankruptcy or insolvency proceeding, or has had a receiver, conservator, trustee,
administrator, custodian, assignee for the benefit of creditors or similar Person charged with the reorganization
or liquidation of its business appointed for it, or, in the good faith determination of the Administrative Agent,
has taken any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any such
proceeding or appointment or has had any order for relief in such proceeding entered in respect thereof,
provided that a Bankruptcy Event shall not result solely by virtue of any ownership interest, or the acquisition
of any ownership interest, in such Person by a Governmental Authority or instrumentality thereof, provided,
further, that such ownership interest does not result in or provide such Person 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 Person (or such Governmental Authority or instrumentality) to reject, repudiate,
disavow or disaffirm any contracts or agreements made by such Person.

“Benchmark™ means, initially, with respect to any (i)_RFR Loan in any Agreed Currency,_the

Replacement Date have occurred Wlth respect to the apphcable Relevant Rate or the then-current Benchmark
for such Agreed Currency, then “Benchmark” means the applicable Benchmark Replacement to the extent that

such Benchmark Replacement has replaced such prior benchmark rate pursuant to clause (b) erelatsete)-of
Section 2.14.

“Benchmark Replacement” means, for any Available Tenor, the first alternative set forth in the
order below that can be determined by the Administrative Agent for the applicable Benchmark Replacement
Date; provided that, in the case of any Loan denominated in an-OtherAgreeda Foreign Currency, “Benchmark
Replacement” shall mean the alternative set forth in (32) below:

(1) 2)(A)yin the case of any Loan denominated in
Dollars, t—he—Sﬁm—ef—(-r)Ad usted Da1ly Slmple SOFR—and—(—n—)—t—he

(2)_____3)the sum of: (a) the alternate benchmark rate that
has been selected by the Administrative Agent and the Company as
the replacement for the then-current Benchmark for the applicable
Corresponding Tenor giving due consideration to (i) any selection or
recommendation of a replacement benchmark rate or the mechanism
for determining such a rate by the Relevant Governmental Body or
(i) any evolving or then-prevailing market convention for
determining a benchmark rate as a replacement for the then-current
Benchmark for syndicated credit facilities denominated in the
applicable Agreed Currency at such time; in the United States and (b)
the related Benchmark Replacement Adjustment;
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clatise ; otrstb o Ve If the Benchmark Replacement as
determlned pursuant to clause (1) or (2)—0&63) above would be less than the Floor, the Benchmark
Replacement will be deemed to be “the Floor for the purposes of this Agreement and the other Loan
Documents.

“Benchmark Replacement Adjustment” means, with respect to any replacement of the then-
current Benchmark with an Unadjusted Benchmark Replacement for any applicable Interest Period and
Available Tenor for any setting of such Unadjusted Benchmark Replacement:

ﬂegaﬁwe—vﬁu&eﬁefe-)—ﬂ&at—kms—been—se}eefed—by—fhethe Admlnlstratlve Agent and the Company for the
applicable Corresponding Tenor giving due consideration to (i) any selection or recommendation of a spread
adjustment, or method for calculating or determining such spread adjustment, for the replacement of such
Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body on
the applicable Benchmark Replacement Date and/or (ii) any evolving or then-prevailing market convention for
determining a spread adjustment, or method for calculating or determining such spread adjustment, for the
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for syndicated credit
facilities denominated in the applicable Agreed Currency at such times,
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“Benchmark Replacement Conforming_Changes” means, with respect to any Benchmark

Replacement_and/or any Term Benchmark [Loan denominated in Dollars, any technical, administrative or
operational changes (including changes to the definition of “Alternate Base Rate,” the definition of “Business

Day;”,_the definition of “U.S. Government Securities Business Day”, the definition of “RFR Business Day”,
the definition of “Interest Period,” timing and frequency of determining rates and making payments of interest,

timing of borrowing requests or prepayment, conversion or continuation notices, length of lookback periods,
the applicability of breakage provisions, and other technical, administrative or operational matters) that the
Administrative Agent decides in its reasonable discretion may be appropriate to reflect the adoption and
implementation of such Benchmark Reptaeement—and to permit the administration thereof by the
Administrative Agent in a manner substantially consistent with market practice (or, if the Administrative Agent
decides that adoption of any portion of such market practice is not administratively feasible or if the
Administrative Agent determines that no market practice for the administration of such Benchmark
Reptacement-exists, in such other manner of administration as the Administrative Agent decides is reasonably
necessary in connection with the administration of this Agreement and the other Loan Documents).

“Benchmark Replacement Date” means, with respect to any Benchmark, the earliest to occur
of the following events with respect to such then-current Benchmark:

(1) in the case of clause (1) or (2) of the definition of “Benchmark Transition Event,” the later of (a)
the date of the public statement or publication of information referenced therein and (b) the date on which the
administrator of such Benchmark (or the published component used in the calculation thereof) permanently or
indefinitely ceases to provide all Available Tenors of such Benchmark (or such component thereof);_or

(2) in the case of clause (3) of the definition of “Benchmark Transition Event,” the first date efthe

ptbtie-on which such Benchmark (or the published component used in the calculation thereof) has been

determined and announced by the regulatory supervisor for the administrator of such Benchmark (or such

component thereo
determined by reference to the most recent statement or publication efinformationreferenced therein:—in such
clause (3) and even if any Available Tenor of such Benchmark (or such component thereof) continues to be

provided on such date.

For the avoidance of doubt, (i) if the event giving rise to the Benchmark Replacement Date occurs on
the same day as, but earlier than, the Reference Time in respect of any determination, the Benchmark
Replacement Date will be deemed to have occurred prior to the Reference Time for such determination and (ii)
the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (1) or (2) with
respect to any Benchmark upon the occurrence of the applicable event or events set forth therein with respect
to all then-current Available Tenors of such Benchmark (or the published component used in the calculation
thereof).

“Benchmark Transition Event” means, with respect to any Benchmark, the occurrence of one
or more of the following events with respect to such then-current Benchmark:
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(1) a public statement or publication of information by or on behalf of the administrator of such
Benchmark (or the published component used in the calculation thereof) announcing that such administrator
has ceased or will cease to provide all Available Tenors of such Benchmark (or such component thereof),
permanently or indefinitely, provided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide any Available Tenor of such Benchmark (or such component
thereof);

(2) a public statement or publication of information by the regulatory supervisor for the administrator
of such Benchmark (or the published component used in the calculation thereof), the Board, the FRBNY, the
CME Term SOFR Administrator, the central bank for the Agreed Currency applicable to such Benchmark, an
insolvency official with jurisdiction over the administrator for such Benchmark (or such component), a
resolution authority with jurisdiction over the administrator for such Benchmark (or such component), in each
case, or a court or an entity with similar insolvency or resolution authority over the administrator for such
Benchmark (or such component), in each case which states that the administrator of such Benchmark (or such
component) has ceased or will cease to provide all Available Tenors of such Benchmark (or such component
thereof) permanently or indefinitely; provided that, at the time of such statement or publication, there is no
successor administrator that will continue to provide any Available Tenor of such Benchmark (or such
component thereof); or

(3) a public statement or publication of information by the regulatory supervisor for the administrator
of such Benchmark (or the published component used in the calculation thereof) announcing that all Available
Tenors of such Benchmark (or such component thereof) are no longer, or as of a specified future date will no
longer be, representative.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with
respect to any Benchmark if a public statement or publication of information set forth above has occurred with
respect to each then-current Available Tenor of such Benchmark (or the published component used in the
calculation thereof).

“Benchmark Unavailability Period” means, with respect to any Benchmark, the period (if any)
(x) beginning at the time that a Benchmark Replacement Date pursuant to clauses (1) or (2) of that definition
has occurred if, at such time, no Benchmark Replacement has replaced such then-current Benchmark for all
purposes hereunder and under any Loan Document in accordance with Section 2.14 and (y) ending at the time
that a Benchmark Replacement has replaced such then-current Benchmark for all purposes hereunder and
under any Loan Document in accordance with Section 2.14.

“Beneficial Ownership Certification” means a certification regarding beneficial ownership or
control as required by the Beneficial Ownership Regulation.

“Beneficial Ownership Regulation” means 31 C.F.R. § 1010.230.

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

“BHC Act Affiliate” of a party means an “affiliate” (as such term is defined under, and
interpreted in accordance with, 12 U.S.C. 1841(k)) of such party.

“Board” means the Board of Governors of the Federal Reserve System of the United States of
America.
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“Borrower” means the Company or any Subsidiary Borrower.

“Borrower Materials” has the meaning specified in Section 5.02.

“Borrowing” means (a) Revolving Loans of the same Type, made, converted or continued on
the same date and, in the case of EureenrrerreyTerm Benchmark Loans, as to which a single Interest Period is
in effect or (b) a Swingline Loan.

“Borrowing_Request” means a request by any Borrower for a Borrowing in accordance with
Section 2.03 in the form attached hereto as Exhibit I-1 or any other form approved by the Administrative
Agent.

“Borrowing_Subsidiary Agreement” means a Borrowing Subsidiary Agreement substantially
in the form of Exhibit F-1.

“Borrowing Subsidiary Termination” means a Borrowing Subsidiary Termination substantially
in the form of Exhibit F-2.

“Business Day” means any day fha{—ls—netg other than a Saturday; or a Sunday-er-other-day) on
Wthh eﬁmmefetal—banks are OEGII for business in New York Clty or Toronto Ontario—are—authorized—or

a-r&deﬁemtnafed—m—&rre—ﬂie—teﬁﬂof such RFR Loan “Busmess Day” shall also exe{-uf}emean any such day on

o)-that is only an RFR

and any interest rate settings, fundings, dlsbursements settlements or payments of any such Loans referencing
the Adjusted Term SOFR Rate or any other dealings of such Loans referencing the Adjusted Term SOFR Rate,
any such day that is a U.S. Government Securities Business Day.

“Cash Equivalents” means (a) any readily-marketable securities (i) issued by, or directly,
unconditionally and fully guaranteed or insured by the United States or Canadian federal government or
(i) issued by any agency of the United States or Canadian federal government the obligations of which are
fully backed by the full faith and credit of the United States or Canadian federal government, as applicable, (b)
any readily-marketable direct obligations issued by any other agency of the United States or Canadian federal
government, any state of the United States, province of Canada, or any political subdivision of any such state
or province or any public instrumentality thereof, in each case having a rating of at least “A-1" from S&P or at
least “P-1” from Moody’s, (c) any commercial paper rated at least “A-1" by S&P or “P-1” by Moody’s and
issued by any Person organized under the laws of any state of the United States or province of Canada, (d) any
Dollar-denominated time deposit, insured certificate of deposit, overnight bank deposit or bankers’ acceptance
issued or accepted by (i) any Lender or (ii) any commercial bank that is (A) organized under the laws of the
United States, any state thereof or the District of Columbia, or Canada or any province thereof,
(B) “adequately capitalized” (as defined in the regulations of its primary federal banking regulators) and (C)
has Tier 1 capital (as defined in such regulations) in excess of $250,000,000 and (e) shares of any United
States or Canadian money market fund that (i) has substantially all of its assets invested continuously in the
types of investments referred to in clause (a), (b), (c) or (d) above with
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maturities as set forth in the proviso below, (ii) has net assets in excess of $500,000,000 and (iii) has obtained
from either S&P or Moody’s the highest rating obtainable for money market funds in the United States or
Canada; provided, however, that the maturities of all obligations specified in any of clauses (a), (b), (c) and (d)
above shall not exceed 365 days.

3

‘CBR Loan” means a Loan that bears interest at a rate determined by reference to the Central

Bank Rate.

that rate is not published, the minimum bid rate for the main refinancing operations of the European Central
Bank (or any successor thereto), each as published by the European Central Bank (or any successor thereto)
from time to time 2)_the rate for the marginal lending facility of the European Central Bank or any successor

rate for the deposit facility of the central banking system of the Participating Member States, as pubhshed by

the European Central Bank (or any successor thereto) from time to time and (b)_any other Foreign Currency

determined after the Effective Date, a central bank rate as determined by the Administrative Agent in its
reasonable discretion; plus (B).the applicable Central Bank Rate Adjustment and (II) the Floor.

“Central Bank Rate Adjustment” means for any day, for any Loan denominated in (a) Euro, a

rate equal to the difference (which may be a positive or negative value or zero)_of (i) the average of the

Adjusted EURIBOR Rate for the five most recent Business Days preceding such day for which the EURIBOR
Screen Rate was available (excluding, from such averaging, the highest and the lowest Adjusted EURIBOR

Rate applicable during such period of five Business Days) minus (ii)_the Central Bank Rate in respect of Euro
in effect on the last Business Day in such period, and (b)_any other Foreign Currency determined after the

Effective Date, a Central Bank Rate Adjustment as determined by the Administrative Agent in its reasonable

discretion. For purposes of this definition, (x) the term Central Bank Rate shall be determined disregardin

clause (B)_of the definition of such term and (y) the EURIBOR Rate on any day shall be based on the

EURIBOR Screen Rate on such day at approximately the time referred to in the definition of such term for
deposits in the applicable Agreed Currency for a maturity of one month.

“CEC” means a “controlled foreign corporation” within the meaning of Section 957 of the

“Change of Control” means an event or series of events by which:

(a) any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the
Securities Exchange Act of 1934, but excluding any employee benefit plan of such person or its subsidiaries,
and any person or entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such
plan) (other than the Horne Parties) becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5
under the Securities Exchange Act of 1934, except that a person or group shall be deemed to have “beneficial
ownership” of all securities that such person or group has the right to acquire, whether such right is exercisable
immediately or only after the passage of time (such right, an “option right™)), directly or indirectly, of equity
securities of the Company representing 35% or more of the aggregate voting power with respect to elections of
members of the board of directors or equivalent governing body of the Company
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on a fully-diluted basis (and taking into account all such securities that such person or group has the right to
acquire pursuant to any option right);

(b) during any period of 12 consecutive months, a majority of the members of the board of
directors or other equivalent governing body of the Company cease to be composed of individuals (i) who
were members of that board or equivalent governing body on the first day of such period, (ii) whose election
or nomination to that board or equivalent governing body was approved by individuals referred to in clause (i)
above constituting at the time of such election or nomination at least a majority of that board or equivalent
governing body or (iii) whose election or nomination to that board or other equivalent governing body was
approved by individuals referred to in clauses (i) and (ii) above constituting at the time of such election or
nomination at least a majority of that board or equivalent governing body; or

(c) except for directors' qualifying shares in jurisdictions where such qualifying shares are
required, the Company shall fail to own directly or indirectly, one hundred percent (100%) of the Equity
Interests of each Subsidiary Borrower.

“Change in Law” means the occurrence, after the date of this Agreement (or with respect to
any Lender, if later, the date on which such Lender becomes a Lender), of any of the following: (a) the
adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, regulation or
treaty or in the administration, interpretation, implementation or application thereof by any Governmental
Authority, or (c) any request, rule, guideline, requirement or directive (whether or not having the force of law)
of any Governmental Authority; provided however, that notwithstanding anything herein to the contrary, (i) the
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rule, guidelines, requirements
and directives thereunder, issued in connection therewith or in implementation thereof, 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 be a “Change in
Law” regardless of the date enacted, adopted, issued or implemented.

“CME Term SOFR Administrator” means CME Group Benchmark Administration Limited as
administrator of the forward-looking term Secured Overnight Financing_Rate (SOFR)_(or _a successor

administrator).

“Co-Documentation Agent” means each of PNC Bank, National Association, U.S. Bank
National Association, HSBC Bank USA, National Association and HSBC Bank Canada, in its capacity as a co-
documentation agent for the credit facilities evidenced by this Agreement.

“Co-Syndication Agent” means each of Bank of America, N.A., KeyBank National
Association, Wells Fargo Bank, National Association and TD Bank, N.A. in its capacity as a co-syndication
agent for the credit facilities evidenced by this Agreement.

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

“Commitment” means, with respect to each Lender, the commitment, if any, to make
Revolving Loans and to acquire participations in Letters of Credit and Swingline Loans hereunder, expressed
as an amount representing the maximum aggregate amount of such Lender’s Credit Exposure hereunder, as
such commitment may be (a) reduced or terminated from time to time pursuant to Section 2.09, (b) increased
from time to time pursuant to Section 2.20 and (c) reduced or increased from time to time pursuant to
assignments by or to such Lender pursuant to Section 9.04. The initial amount of each Lender's Commitment
is set forth on Schedule 2.01, or in the applicable documentation or record (as such
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term is defined in Section 9-102(a)(70) of the New York Uniform Commercial Code) as provided in Section
9.04(b)(i1)(C), pursuant to which such Lender shall have assumed its Commitment pursuant to the terms
hereof, as applicable. The initial aggregate amount of the Lenders’ Commitments is $800,000,000.

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

“Communications” has the meaning assigned to it in Section 8.03(c).
“Company” means Watts Water Technologies, Inc., a Delaware corporation.
“Compliance Certificate” means a certificate substantially in the form of Exhibit K.

“Connection Income Taxes” means Other Connection Taxes that are imposed on or measured
by net income (however denominated) or that are franchise Taxes or branch profits Taxes.

“Consolidated Depreciation and Amortization Expense” means, with respect to any Person for
any period, the total amount of depreciation and amortization expense of such Person, including, without
duplication, the amortization of deferred financing fees or costs for such period on a consolidated basis and
otherwise determined in accordance with GAAP.

“Consolidated EBITDA” means, for any period, for the Company and its Subsidiaries on a
consolidated basis (or, as the context may require, for any Subsidiary or the Company and its Domestic
Subsidiaries on a consolidated basis), an amount equal to Consolidated Net Income for such period:

(a) increased by, in each case, to the extent deducted in the determination of Consolidated
Net Income for such period (without duplication, and as determined in accordance with GAAP to the
extent applicable):

(1) Consolidated Total Interest Expense for such period, plus

(i) the provision for Federal, state, local and foreign income taxes payable by the
Company and its Subsidiaries for such period, plus

(iii) Consolidated Depreciation and Amortization Expense, plus

(iv) the amount of any restructuring charge or reserve deducted in such period in
computing Consolidated Net Income, including any one-time costs incurred in connection
with (A) Permitted Acquisitions after the Effective Date or (B) severance and the
consolidation or closing of any facilities after the Effective Date (provided that the aggregate
amount permitted to be added back pursuant to this clause (iv) shall not exceed $20,000,000
for any such period), plus

(v) any other non-cash expenses or charges including any write offs or write
downs reducing such Consolidated Net Income for such period that are not expected to result
in cash payments in a future period (provided that if any such non-cash expenses or charges
represent an accrual or reserve for potential cash items in any future period or otherwise result
in a cash payment, the cash payment in respect thereof in such future period shall be
subtracted from Consolidated EBITDA to such extent, and excluding amortization of a
prepaid cash item that was paid in a prior period), plus
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(vi) unusual, extraordinary or non-recurring costs, fees, charges or expenses, plus

(vii)  write-off of non-cash deferred revenue in connection with purchase
accounting applied in respect of any Permitted Acquisition (it being understood that such non-
cash deferred revenue shall be recognized in such period(s) as it would have been recognized
but for such Acquisition), plus

(viii)  (x) expenses, charges and losses to the extent covered by indemnification or
refunding provisions in any Permitted Acquisition document or any insurance to the extent
reimbursed (or reasonably expected to be reimbursed), in each case to the extent that such
indemnity, refunding or insurance coverage has not been denied and so long as such amounts
are actually reimbursed to the Company or a Subsidiary in cash within two (2) fiscal quarters
after the related amount is first added to Consolidated EBITDA pursuant to this clause (viii)(x)
(and if not so reimbursed within two (2) fiscal quarters, such amount shall be deducted from
Consolidated EBITDA during the next Test Period) and (y) bonuses paid to employees in
connection with Permitted Acquisitions, plus

(ix) any loss from disposed, abandoned, transferred, closed or discontinued
operations and losses on disposal of disposed, abandoned, transferred, closed or discontinued

operations;
(b) decreased by, in each case, to the extent included in the determination of Consolidated
Net Income for such period (without duplication, and as determined in accordance with GAAP to the
extent applicable):
(1) interest income, plus
(i) income tax credits (to the extent not netted from income tax expense), plus
(iii) any extraordinary, unusual or non-recurring income or gains (including,

whether or not otherwise includable as a separate item in the statement of such Consolidated
Net Income for such period, gains on the sales of assets outside of the ordinary course of
business), plus

(iv) any other non-cash income, which is not expected to result in cash income in
a future period (including, whether or not otherwise includable as a separate item in the
statement of such Consolidated Net Income for such period, non-cash income on sales of
assets outside the ordinary course of business), all as determined on a consolidated basis, plus

(v) any income or gain from disposed, abandoned or discontinued operations and
any gains on disposal of disposed, abandoned, transferred, closed or discontinued operations;

it being understood and agreed that, when calculating Consolidated EBITDA for any period in
which a Permitted Acquisition has occurred, the calculation of Consolidated EBITDA shall be made on a Pro
Forma Basis.

“Consolidated Funded Indebtedness” means, as of any date of determination, for the Company
and its Subsidiaries on a consolidated basis, the sum of (without duplication) (a) the outstanding

14
LEGAL 4862-0026-8587v.5




principal amount of all obligations, whether current or long-term, for borrowed money (including Obligations
hereunder) and all obligations evidenced by bonds, debentures, notes, loan agreements or other similar
instruments (excluding obligations and indebtedness incurred by Foreign Subsidiaries of the Company under
and with respect to Permitted Foreign Cash Management Arrangements), (b) all purchase money Indebtedness,
(c) all direct obligations arising under letters of credit (excluding standby but including commercial), bankers’
acceptances, bank guaranties, surety bonds and similar instruments, (d) all obligations in respect of the
deferred purchase price of property or services (other than trade accounts payable in the ordinary course of
business), () Attributable Indebtedness in respect of capital leases, Synthetic Lease Obligations and Permitted
Receivables Purchase Facilities, (f) all Guarantees with respect to outstanding Indebtedness of the types
specified in clauses (a) through (e) above of Persons other than the Company or any Subsidiary, and (g) all
Indebtedness of the types referred to in clauses (a) through (f) above of any partnership or joint venture (other
than a joint venture that is itself a corporation or limited liability company or similar entity) in which the
Company or a Subsidiary is a general partner or joint venturer, unless such Indebtedness is expressly made
non-recourse to the Company or such Subsidiary.

“Consolidated Interest Coverage Ratio” means, as of any date of determination, the ratio of (a)
Consolidated EBITDA for the period of the four fiscal quarters most recently ended fo (b) Consolidated Total
Interest Expense for such period.

“Consolidated Leverage Ratio” means, as of any date of determination, the ratio of
(a) Consolidated Funded Indebtedness as of such date minus cash and Cash Equivalents as of such date 7o (b)
Consolidated EBITDA for the period of the four fiscal quarters most recently ended; provided, however, when
calculating the Consolidated Leverage Ratio for any period in which a Permitted Acquisition has occurred, the
calculation of the Consolidated Leverage Ratio shall be made on a Pro Forma Basis; provided, further, that if
the amount of clause (a) above is negative, such amount shall be deemed to be zero for purposes of calculating
the Consolidated Leverage Ratio.

“Consolidated Net Income” means, for any period, for the Company and its Subsidiaries on a
consolidated basis, the net income of the Company and its Subsidiaries for that period.

“Consolidated Senior Leverage Ratio” means, as of any date of determination, the ratio of (a)
Consolidated Funded Indebtedness as of such date, minus cash and Cash Equivalents as of such date minus
Subordinated Indebtedness as of such date fo (b) Consolidated EBITDA for the period of the four fiscal
quarters most recently ended; provided, however, when calculating the Consolidated Senior Leverage Ratio for
any period in which a Permitted Acquisition has occurred, the calculation of the Consolidated Senior Leverage
Ratio shall be made on a Pro Forma Basis; provided, further, that if the amount of clause (a) above is negative,
such amount shall be deemed to be zero for purposes of calculating the Consolidated Senior Leverage Ratio.

“Consolidated Total Assets” means the total assets of the Company and its Subsidiaries on a
consolidated basis, determined in accordance with GAAP.

“Consolidated Total Interest Expense” means, for any period, the aggregate amount of interest
required to be paid or accrued by the Company and its Subsidiaries during such period on all Indebtedness of
the Company and its Subsidiaries outstanding during all or any part of such period, whether such interest was
or is required to be reflected as an item of expense or capitalized, including, without duplication, payments
consisting of interest in respect of any capitalized leases, Synthetic Lease Obligations and Permitted
Receivables Purchase Facilities, and including commitment fees, agency fees, facility fees, utilization fees,
balance deficiency fees, bank fees and costs owed with respect to letters of credit, bankers acceptances and
surety bonds, and similar fees or expenses in connection with the borrowing of money.
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“Contractual Obligation” means, as to any Person, any provision of any security issued by
such Person or of any agreement, instrument or other undertaking to which such Person is a party or by which
it or any of its property is bound.

“Control” means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting power, by
contract or otherwise. The terms “Controlling” and “Controlled” have meanings correlative thereto.

“Corresponding Tenor” with respect to any Available Tenor means, as applicable, either a
tenor (including overnight) or an interest payment period having approximately the same length (disregarding
business day adjustment) as such Available Tenor.

“Covered Entity” means any of the following:

(i) a “covered entity” as that term is defined in, and interpreted in accordance
with, 12 C.F.R. § 252.82(b);

(i) a “covered bank” as that term is defined in, and interpreted in accordance
with, 12 C.F.R. § 47.3(b); or

(iii) a “covered FSI” as that term is defined in, and interpreted in accordance with,
12 C.F.R. § 382.2(b).

“Covered Party” has the meaning assigned to it in Section 9.19.

“Credit Event” means a Borrowing, the issuance, amendment, renewal or extension of a Letter
of Credit, an LC Disbursement or any of the foregoing.

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

“Credit Party” means the Administrative Agent, each Issuing Bank, the Swingline Lender or
any other Lender.

“CRR” means the Regulation (EU) No 575/2013 of the European Parliament and of the
Council of 26 June 2013 on prudential requirements for credit institutions and investment firms and amending
Regulation (EU) No 648/2012.

Transition Event and Benchmark Replacement Date with respect to the Term SOFR Rate or as otherwise
contemplated by Section 2.14).
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eonvention—titsreasonable—diseretior:_Rate Day”),_a rate per annum equal to SOFR for the day (such day
“SOFR Determination Date”)_that is five (5)_U.S. Government Securities Business Days prior to (i)_if such

Rate Day is not a U.S. Government Securities Business Day, the U.S. Government Securities Business Day
immediately_preceding_such SOFR Rate Day,_in each case,_as such SOFR is published by the SOFR

Administrator on the SOFR Administrator’s Website. Any change in Daily Simple SOFR due to a change in
SOFR shall be effective from and including the effective date of such change in SOFR without notice to the
Borrower.

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

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

“Default Right” has the meaning assigned to that term in, and shall be interpreted in
accordance with, 12 C.F.R. §§ 252.81, 47.2 or 382.1, as applicable.

“Defaulting Iender” means any Lender that (a) has failed, within two (2) Business Days of the
date required to be funded or paid, to (i) fund any portion of its Loans, (ii) fund any portion of its
participations in Letters of Credit or Swingline Loans or (iii) pay over to any Credit Party any other amount
required to be paid by it hereunder, unless, in the case of clause (i) above, such Lender notifies the
Administrative Agent in writing that such failure is the result of such Lender’s good faith determination that a
condition precedent to funding (specifically identified and including the particular default, if any) has not been
satisfied, (b) has notified the Company or any Credit Party in writing, or has made a public statement to the
effect, that it does not intend or expect to comply with any of its funding obligations under this Agreement
(unless such writing or public statement indicates that such position is based on such Lender’s good faith
determination that a condition precedent (specifically identified and including the particular default, if any) to
funding a Loan under this Agreement cannot be satisfied) or generally under other agreements in which it
commits to extend credit, (c) has failed, within three (3) Business Days after request by a Credit Party, acting
in good faith, to provide a certification in writing from an authorized officer of such Lender that it will comply
with its obligations (and is financially able to meet such obligations) to fund prospective Loans and
participations in then outstanding Letters of Credit and Swingline Loans under this Agreement, provided that
such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon such Credit Party’s receipt
of such certification in form and substance satisfactory to it and the Administrative Agent, (d) has become the
subject of a Bankruptcy Event, or (e) has, or has a Lender Parent that has, become the subject of a Bail-in
Action.

“Departing_Lenders” means each “Non-Consenting Lender” under and as defined in the
Existing Credit Agreement with respect to the amendment and restatement of the Existing Credit Agreement
evidenced hereby.
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“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (in one
transaction or in a series of transactions and whether effected pursuant to a division or otherwise) (including
any sale and leaseback transaction) of any property by any Person, including any sale, assignment, transfer or
other disposal, with or without recourse, of any notes or accounts receivable or any rights and claims
associated therewith.

“Disqualified Institution” means (a) Persons that are reasonably determined by the Company
to be competitors of the Company or its Subsidiaries and which have been specifically identified by the
Company as of the Effective Date on Schedule 9.04, as such Schedule may be modified from time to time by
the Company with the prior written consent (not to be unreasonably withheld or delayed) of the Administrative
Agent (“Disqualified Competitors”) and (b) any of such Disqualified Competitors’ Affiliates to the extent such
Affiliates (x) are clearly identifiable as affiliates of Disqualified Competitors on the basis of such Affiliates’
names and (y) are not bona fide debt investment funds that are Affiliates of Disqualified Competitors.

“Dollar Amount” means, for any amount, at the time of determination thereof, (a) if such
amount is expressed in Dollars, such amount, (b) if such amount is expressed in a Foreign Currency, the
equivalent of such amount in Dollars determined by using the rate of exchange for the purchase of Dollars
with the Foreign Currency last provided (either by publication or otherwise provided to the Administrative
Agent) by Reuters on the Business Day (New York City time) immediately preceding the date of determination
or if such service ceases to be available or ceases to provide a rate of exchange for the purchase of Dollars
with the Foreign Currency, as provided by such other publicly available information service which provides
that rate of exchange at such time in place of Reuters chosen by the Administrative Agent, after consultation
with the Company, in its sole discretion (or if such service ceases to be available or ceases to provide such rate
of exchange, the equivalent of such amount in Dollars as determined by the Administrative Agent, after
consultation with the Company, using any method of determination it deems appropriate in its sole discretion)
and (c) if such amount is denominated in any other currency, the equivalent of such amount in Dollars as
determined by the Administrative Agent, after consultation with the Company, using any method of
determination it deems appropriate in its sole discretion.

“Dollars” or “$” refers to lawful money of the United States of America.

“Domestic Loan Parties” means, collectively (a) the Company, (b) each Domestic Subsidiary
Borrower and (c) each Domestic Subsidiary Guarantor.

“Domestic Subsidiary” means a Subsidiary organized under the laws of a jurisdiction located
in the United States of America.

“Domestic _Subsidiary Borrower” means any Subsidiary Borrower that is a Domestic
Subsidiary of the Company.

“Domestic Subsidiary Guarantor” means (a) all of the Company’s Material Domestic
Subsidiaries party to the Guaranty Agreement and (b) all other Subsidiaries of the Company which become
Domestic Subsidiary Guarantors in accordance with Section 5.14(b).

“Dutch Borrower” means (a) the Initial Dutch Borrower and (b) any other Eligible Subsidiary
organized under the laws of The Netherlands.

“Dutch Non-Public Lender” means (i) until the publication of an interpretation of “public” as
referred to in the CRR by the competent authority or authorities: an entity which (x) assumes existing rights
and/or obligations vis-a-vis a Dutch Borrower, the value of which is at least EUR 100,000 (or its
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equivalent in another currency), (y) provides repayable funds for an initial amount of at least EUR 100,000 (or
its equivalent in another currency) or (z) otherwise qualifies as not forming part of the public, and (ii) as soon
as the interpretation of the term “public” as referred to in the CRR has been published by the relevant authority
or authorities: an entity which is not considered to form part of the public on the basis of such interpretation.

“ECP” means an “eligible contract participant” as defined in Section 1(a)(18) of the
Commodity Exchange Act or any regulations promulgated thereunder and the applicable rules issued by the
Commodity Futures Trading Commission and/or the SEC.

“EEA Financial Institution” means (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” means any of the member states of the European Union, Iceland,
Liechtenstein, and Norway.

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

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

“Electronic _Signature” means an electronic sound, symbol, or process attached to, or
associated with, a contract or other record and adopted by a Person with the intent to sign, authenticate or
accept such contract or record.

“Electronic_System” means any electronic system, including e-mail, e-fax, Intralinks®,
ClearPar®, Debt Domain, Syndtrak and any other Internet or extranet-based site, whether such electronic
system is owned, operated or hosted by the Administrative Agent and any of its respective Related Parties or
any other Person, providing for access to data protected by passcodes or other security system.

“Eligible Subsidiary” means any Subsidiary that is approved from time to time by the
Administrative Agent and each of the Lenders, such approval not to be unreasonably withheld or delayed (it
being understood and agreed that it would not be unreasonable for a Lender to withhold any such
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approval if such Lender has reasonably determined that any applicable law has made it unlawful, or that any
Governmental Authority has asserted that it is unlawful, for any Lender or its lending office to perform any of
its obligations to the applicable Subsidiary as a borrower hereunder).

“Environmental Laws” means any and all Federal, state, local, and foreign statutes, laws,
regulations, ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses,
agreements or governmental restrictions relating to pollution and the protection of the environment or the
release of any materials into the environment, including those related to hazardous substances or wastes, air
emissions and discharges to waste or public systems.

“Environmental Liability” means any liability, contingent or otherwise (including any liability
for damages, costs of environmental remediation, fines, penalties or indemnities), of the Company or any
Subsidiary directly or indirectly resulting from or based upon (a) violation of any Environmental Law, (b) the
generation, use, handling, transportation, storage, treatment or disposal of any Hazardous Materials,
(c) exposure to any Hazardous Materials, (d) the release or threatened release of any Hazardous Materials into
the environment or (e) any contract, agreement or other consensual arrangement pursuant to which liability is
assumed or imposed with respect to any of the foregoing.

“Equity_Interests” means, with respect to any Person, all of the shares of capital stock of (or
other ownership or profit interests in) such Person, all of the warrants, options or other rights for the purchase
or acquisition from such Person of shares of capital stock of (or other ownership or profit interests in) such
Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other ownership
or profit interests in) such Person or warrants, rights or options for the purchase or acquisition from such
Person of such shares (or such other interests), and all of the other ownership or profit interests in such Person
(including partnership, member or trust interests therein), whether voting or nonvoting, and whether or not
such shares, warrants, options, rights or other interests are outstanding on any date of determination.

“Equivalent Amount” means,_for any amount of any Foreign Currency, at the time of
determination thereof a)_if such amount is expressed in such Forei n Currenc ,_such amount and b) if such

the rate of exchange for the purchase of such Foreign Currency with Dollars last provided (either by
ublication or_otherwise rovided to the Administrative Agent)_by the a licable Reuters source on the

time in place of Reuters chosen by the Administrative Agent in its sole discretion (or if such service ceases to

be available or ceases to provide such rate of exchange, the equivalent of such amount in Dollars as

determined by the Administrative Agent using_any method of determination it deems appropriate in its sole
discretion).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from
time to time, and the rules and regulations promulgated thereunder.

20
LEGAL 4862-0026-8587v.5




“ERISA Affiliate” means any trade or business (whether or not incorporated) under common
control with the Company within the meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and
(o) of the Code for purposes of provisions relating to Section 412 of the Code).

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) the
withdrawal of the Company or any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA
during a plan year in which such entity was a “substantial employer” as defined in Section 4001(a)(2) of
ERISA or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a
complete or partial withdrawal by the Company or any ERISA Affiliate from a Multiemployer Plan; (d) with
respect to any Pension Plan or Multiemployer Plan, as applicable, the filing of a notice of intent to terminate,
or the treatment of a plan amendment as a termination, under Section 4041 or 4041A of ERISA; (e) the
institution by the PBGC of proceedings to terminate a Pension Plan; (f) any event or condition which
constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to
administer, any Pension Plan; or (g) the imposition of any liability under Title IV of ERISA, other than for
PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the Company or any ERISA
Affiliate.

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

“EURIBOR Rate” means, with respect to any Eureeurreneylerm Benchmark Borrowing
denominated in Euros and for any Interest Period, the EURIBOR Screen Rate at-approximatety—tH:66-at
Brusselstimer-twotwo 12) TARGET Days prlor to the commencement of such Interest Perlod‘—pfeﬁéed—t-hat—rf
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“EURIBOR Screen Rate” means—fer—&&y—éafe—&nd—ﬁme—w&h—re&peet—te—&nr&rfeem%eﬂey

y the euro interbank offered rate administered by
the European Money Markets Institute (or any other person which takes over the administration of that rate)
for the relevant period displayed (before any correction, recalculation or republication by the administrator) on
page EURIBOROI1 of the Thomson Reuters screen (or any replacement Thomson Reuters page which displays
that rate) or on the appropriate page of such other information service which publishes that rate from time to
time in place of Thomson Reuters as efpublished at approximately 11:00 a.m. Brussels time two (2) TARGET
Days prior to the commencement of such Interest Period. If such page or service ceases to be available, the
Administrative Agent may specify another page or service displaying the relevant rate after consultation with
the Company. If the EURIBOR Screen Rate shall be less than 6%zero, the EURIBOR Screen Rate shall be
deemed to be 8%zero for purposes of this Agreement.

“Euro” and/or “EUR” means the single currency of the Participating Member States.

“Eurocurrency Payment Office” of the Administrative Agent means, for each Foreign

Currency, the office, branch, affiliate or correspondent bank of the Administrative Agent for such currency as
specified from time to time by the Administrative Agent to the Company and each Lender.

“Event of Default” has the meaning assigned to such term in Article VII.

“Exchange Rate” means, for any Foreign Currency, the rate of exchange therefor as described
in clause (b) of the definition of “Dollar Amount”.

“Excluded Swap Obligation” means, with respect to any Loan Party, any Specified Swap
Obligation if, and to the extent that, all or a portion of the Guarantee of such Loan Party of, or the grant by
such Loan Party of a security interest to secure, such Specified 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
Loan Party’s failure for any reason to constitute an ECP at the time the Guarantee of such Loan Party or the
grant of such security interest becomes effective with respect to such Specified Swap Obligation. If a
Specified Swap Obligation arises under a master agreement governing more than one swap, such exclusion
shall apply only to the portion of such Specified Swap Obligation that is attributable to swaps for which such
Guarantee or security interest is or becomes illegal.

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient
or required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or measured by
net income (however denominated), franchise Taxes, and branch profits Taxes, in each case, (i) imposed as a
result of such Recipient being organized under the laws of, or having its principal office or, in the case of any
Lender, its applicable lending office located in, the jurisdiction imposing such Tax (or any political subdivision
thereof) or (ii) that are Other Connection Taxes, (b) in the case of a Lender, U.S. Federal withholding Taxes
imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a
Loan, Letter of Credit or Commitment pursuant to a law in effect on the date on which (i) such Lender
acquires such interest in the Loan, Letter of Credit or Commitment (other than pursuant to an assignment
request by any Borrower under Section 2.19(b)) or (ii) such Lender changes its lending office, except in each
case to the extent that, pursuant to Section 2.17, amounts with respect to such Taxes were payable either to
such Lender’s assignor immediately before such Lender acquired the
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applicable interest in a Loan, Letter of Credit or Commitment or to such Lender immediately before it changed
its lending office, (c) Taxes assessed on a Recipient under the laws of The Netherlands, if and to the extent
such Tax becomes payable as a result of such Recipient having a substantial interest (aanmerkelijk belang) as
defined in the Dutch Income Tax Act (Wet inkomstenbelasting 2001) in a Dutch Borrower, (d) any Taxes
withheld or deducted pursuant to the Dutch Withholding Tax Act (Wet bronbelasting 2021) as published in the
Official Gazette (Staatsblad) Stb. 2019, 513 of December 27, 2019 and by reason of the relevant Lender being
affiliated (gelieerd) to a Dutch Borrower within the meaning of the Dutch Withholding Tax Act 2021, (e) Taxes
attributable to such Recipient’s failure to comply with Section 2.17(f) and (f) any U.S. Federal withholding
Taxes imposed under FATCA.

“Existing Credit Agreement” is defined in the recitals to this Agreement.

“Existing Letters of Credit” is defined in Section 2.06(a).

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or
any amended or successor version that is substantively comparable and not materially more onerous to comply
with), any current or future regulations or official interpretations thereof, any agreement entered into pursuant
to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices adopted pursuant
to any intergovernmental agreement, treaty or convention among Governmental Authorities and implementing
such Sections of the Code.

“Federal Funds Effective Rate” means, for any day, the rate calculated by the FRBNY based
on such day’s federal funds transactions by depository institutions, as determined in such manner as shall be
set forth on the Federal Reserve Bank of New York’s Website from time to time, and published on the next
succeeding Business Day by the FRBNY as the federal funds effective rate. For the avoidance of doubt, if the
Federal Funds Effective Rate shalas so determined would be less than zero, such rate shall be deemed to be
zero for purposes of this Agreement.

“Federal Reserve Bank of New York’s Website” means the website of the FRBNY at
http://www.newyorkfed.org, or any successor source.

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

“Financials” means the annual or quarterly financial statements, and accompanying
certificates and other documents, of the Company and its Subsidiaries required to be delivered pursuant to
Section 5.01(a) or 5.01(b).

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (as of the
execution of this Agreement, the modification, amendment or renewal of this Agreement or otherwise) with
respect to HFHBO6the Adjusted Term SOFR Rate-er,_the Adjusted EURIBOR Rate, the Adjusted Daily Simple
RER or the Central Bank Rate, as applicable:, which benchmark rate floor is equal to zero. For the avoidance
of doubt, the initial Floor for each of the Adjusted Term SOFR Rate, the Adjusted EURIBOR Rate, the

Adjusted Daily Simple RFR or the Central Bank Rate shall be zero.

“Foreign Currencies” means Agreed Currencies other than Dollars.

“Foreign Currency LC Exposure” means, at any time, the sum of (a) the Dollar Amount of the
aggregate undrawn and unexpired amount of all outstanding Foreign Currency Letters of Credit at such time
plus (b) the aggregate principal Dollar Amount of all LC Disbursements in respect of Foreign Currency Letters
of Credit that have not yet been reimbursed at such time.
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“Foreign Currency Letter of Credit” means a Letter of Credit denominated in a Foreign

Currency.

“Foreign Lender” means (a) if the applicable Borrower is a U.S. Person, a Lender, with
respect to such Borrower, that is not a U.S. Person, and (b) if the applicable Borrower is not a U.S. Person, a
Lender, with respect to such Borrower, that is resident or organized under the laws of a jurisdiction other than
that in which such Borrower is resident for tax purposes.

“Foreign Loan Parties” means the Foreign Subsidiary Borrowers.

“Foreign Subsidiary” means any Subsidiary which is not a Domestic Subsidiary.

“Foreign Subsidiary Borrower” means any Subsidiary Borrower which is a Foreign
Subsidiary.

“FRBNY” means the Federal Reserve Bank of New York.

“FRBNY Rate” means, for any day, the greater of (a) the Federal Funds Effective Rate in
effect on such day and (b) the Overnight Bank Funding Rate in effect on such day (or for any day that is not a
Business Day, for the immediately preceding Business Day); provided that if both of such rates are not so
published for any day that is a Business Day, the term “FRBNY Rate” means the rate quoted for such date for
a federal funds transaction quoted at 11:00 a.m. on such day received by the Administrative Agent from a
Federal funds broker of recognized standing selected by it; provided, further, that if any of the aforesaid rates
as so determined would be less than 0%, such rate shall be deemed to be 0% for purposes of this Agreement.

“GAAP” means generally accepted accounting principles in the United States set forth in the
opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified
Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or such
other principles as may be approved by a significant segment of the accounting profession in the United States,
that are applicable to the circumstances as of the date of determination, consistently applied.

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

“Guarantee” means, as to any Person, any (a) obligation, contingent or otherwise, of such
Person guaranteeing or having the economic effect of guaranteeing any Indebtedness or other obligation
payable or performable by another Person (the “primary obligor”) in any manner, whether directly or
indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or
supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to purchase or lease
property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other
obligation of the payment or performance of such Indebtedness or other obligation, (iii) to maintain working
capital, equity capital or any other financial statement condition or liquidity or level of income or cash flow of
the primary obligor so as to enable the primary obligor to pay such Indebtedness or other obligation, or (iv)
entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or
other obligation of the payment or performance thereof or to protect such obligee against loss in respect
thereof (in whole or in part), or (b) Lien on any assets of such Person securing any
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Indebtedness or other obligation of any other Person, whether or not such Indebtedness or other obligation is
assumed by such Person (or any right, contingent or otherwise, of any holder of such Indebtedness to obtain
any such Lien). The amount of any Guarantee shall be deemed to be an amount equal to the stated or
determinable amount of the related primary obligation, or portion thereof, in respect of which such Guarantee
is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as
determined by the guaranteeing Person in good faith. The term “Guarantee” as a verb has a corresponding
meaning.

“Guaranty” means the Guaranty Agreement and any other guaranty executed by any Domestic
Subsidiary Borrower or any Subsidiary Guarantor in favor of the Administrative Agent, on behalf of itself and
the Lenders, in respect of the Obligations.

“Guaranty Agreement” means that certain Second Amended and Restated Guaranty dated as
of the Effective Date in the form of Exhibit G (including any and all supplements thereto) and executed by
each Loan Party party thereto, as amended, restated, supplemented or otherwise modified from time to time.

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

“Horne Parties” means (i) Timothy P. Horne, (ii) any individual related by blood, marriage or
adoption to Timothy P. Horne and (iii) the Horne Voting Trust and any other trust that holds shares for the
primary benefit of one or more of the individuals described in the foregoing clauses (i) and (ii).

“Horne Voting Trust” means the trust established by the Amended and Restated George B.
Horne Voting Trust Agreement — 1997, dated as of September 14, 1999.

13
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“Increasing Lender” has the meaning assigned to such term in Section 2.20.

“Incremental Term Loan” has the meaning assigned to such term in Section 2.20.

“Incremental Term Loan Amendment” has the meaning assigned to such term in Section 2.20.

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

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

(b) all direct or contingent obligations of such Person arising under letters of credit (including
standby and commercial), bankers’ acceptances, bank guaranties, surety bonds and similar instruments;
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(c) net obligations of such Person under any Swap Contract;

(d) all obligations of such Person to pay the deferred purchase price of property or services
(other than trade accounts payable in the ordinary course of business);

(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or
being purchased by such Person (including indebtedness arising under conditional sales or other title retention
agreements), whether or not such indebtedness shall have been assumed by such Person or is limited in
recourse;

(f) Attributable Indebtedness in respect of capital leases (including in connection with any sale
and leaseback transaction), Synthetic Lease Obligations and Permitted Receivables Purchase Facilities;

(g) all obligations of such Person to purchase, redeem, retire, defease or otherwise make any
payment in respect of any Equity Interest in 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; and

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

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any
partnership or joint venture (other than a joint venture that is itself a corporation or limited liability company
or similar legal entity) in which such Person is a general partner or a joint venturer, unless such Indebtedness is
expressly made non-recourse to such Person. The amount of any net obligation under any Swap Contract on
any date shall be deemed to be the Swap Termination Value thereof as of such date. Notwithstanding the
foregoing provisions, obligations and indebtedness incurred by Foreign Subsidiaries of the Company under
and with respect to Permitted Foreign Cash Management Arrangements shall not constitute Indebtedness.

“Indemnified Taxes” means (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 clause (a), Other Taxes.

“Ineligible Institution” has the meaning assigned to such term in Section 9.04(Db).
“Initial Dutch Borrower” means WWT International Holding B.V., a private limited company

(besloten vennootschap met beperkte aansprakelijkheid) under Dutch law and as registered with the trade
register of the Dutch Chamber of Commerce under number 8§1195346.

“Interest Election Request” means a request by the applicable Borrower to convert or continue
a Borrowing in accordance with Section 2.08 in the form attached hereto as Exhibit I-2 or any other form
approved by the Administrative Agent.

“Interest Payment Date” means (a) with respect to any ABR Loan (other than a Swingline
Loan), the last day of each March, June, September and December and the Maturity Date, (b) with respect to
any EureeurreneyTerm Benchmark Loan, the last day of theeach Interest Period applicable to the Borrowing of
which such Loan is a part and, in the case of a Eureeurrenreylerm Benchmark Borrowing with an Interest
Period of more than three months’ duration, each day prior to the last day of such Interest Period that occurs at
intervals of three months’ duration after the first day of such Interest Period, and the Maturity Date-and, (c)

month that is one month after the Borrowing of such L.oan (or,_if there is no such
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numerically corresponding day in such month, then the last day of such month) and (2)_the Maturity Date,_and

(d) with respect to any Swingline Loan, the day that such Loan is required to be repaid and the Maturity Date.

“Interest Period” means, with respect to any Eureeurreneylerm Benchmark Borrowing, the
period commencing on the date of such Borrowing and ending on the numerically corresponding day in the
calendar month that is one, three or six months thereafter (or;-to the extent available and consented to by each
applicable Lender, any period less than one month) (in each case, subject to the availability for the Benchmark
applicable to the relevant Loan or Commitment for any Agreed Currency), as the applicable Borrower (or the
Company on behalf of the applicable Borrower) may elect; provided, that (i) if any Interest Period would end
on a day other than a Business Day, such Interest Period shall be extended to the next succeeding Business

Day unless;i-the-ease-of-aFuroeurreney Borrowingonty—such next succeeding Business Day would fall in

the next calendar month, in which case such Interest Period shall end on the next preceding Business Day-and,
(i1) any Interest Period pettaining-to-aEuroeurreney Borrowing-that commences on the last Business Day of a
calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of
such Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period,_(iii)
no tenor that has been removed from this definition pursuant to Section 2.14(e)_shall be available for

specification in such Borrowing Request or Interest Election Request and (iv)_no Interest Period shall extend

beyond the Maturity Date. For purposes hereof, the date of a Borrowing initially shall be the date on which
such Borrowing is made and,_in the case of a Revolving Borrowing, thereafter shall be the effective date of the
most recent conversion or continuation of such Borrowing.

“Internal Control Event” means a material weakness in, or fraud that involves management or
other employees who have a significant role in, the Company’s internal controls over financial reporting, in
each case as described in the Securities Laws.

“Investment” means, as to any Person, any direct or indirect acquisition or investment by such
Person, whether by means of (a) the purchase or other acquisition of capital stock or other securities of another
Person, (b) a loan, advance or capital contribution to, Guarantee or assumption of debt of, or purchase or other
acquisition of any other debt or equity participation or interest in, another Person, including any partnership or
joint venture interest in such other Person and any arrangement pursuant to which the investor Guarantees
Indebtedness of such other Person, or (c) the purchase or other acquisition (in one transaction or a series of
transactions) of assets of another Person that constitute a business unit. For purposes of covenant compliance,
the amount of any Investment shall be the amount actually invested, without adjustment for subsequent
increases or decreases in the value of such Investment, but giving effect to any returns or distributions of
capital or repayment of principal actually received in cash by such Person with respect thereto (but only to the
extent that the aggregate amount of such returns, distributions and repayments with respect to such Investment
does not exceed the principal amount of such Investment).

“IP Rights” has the meaning specified in Section 3.17.

“IRS” means the United States Internal Revenue Service.
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“ISP” means, 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 Bank™ means each of (i) JPMorgan Chase Bank, N.A., (ii) Bank of America, N.A.,
(ii1) KeyBank National Association, (iv) Wells Fargo Bank, National Association and (v) TD Bank, N.A., each
in its capacity as an issuer of Letters of Credit hereunder, and its successors in such capacity as provided in
Section 2.06(i). Any Issuing Bank may, in its discretion, arrange for one or more Letters of Credit to be issued
by Affiliates of such Issuing Bank, in which case the term “Issuing Bank” shall include any such Affiliate with
respect to Letters of Credit issued by such Affiliate. Each reference herein to the “Issuing Bank™ in connection
with a Letter of Credit or other matter shall be deemed to be a reference to the relevant Issuing Bank with
respect thereto.

“Joint Lead Arrangers” means (i) JPMorgan Chase Bank, N.A., (ii) BofA Securities, Inc., (iii)
KeyBanc Capital Markets Inc., (iv) Wells Fargo Securities, LLC and (v) TD Securities (USA) LLC.

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

“LC Collateral Account” has the meaning assigned to such term in Section 2.06(j).
“LC Disbursement” means a payment made by an Issuing Bank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of (a) the aggregate undrawn Dollar Amount of
all outstanding Letters of Credit at such time plus (b) the aggregate Dollar Amount of all LC Disbursements
that have not yet been reimbursed by or on behalf of the Company at such time. For all purposes of this
Agreement, if on any date of determination a Letter of Credit has expired by its terms but any amount may still
be drawn thereunder by reason of the operation of Rule 3.13 or 3.14 of the ISP or Article 29(a) of the Uniform
Customs and Practice for Documentary Credits, International Chamber of Commerce Publication No. 600 (or
such later version thereof as may be in effect at the applicable time), International Chamber of Commerce
Publication No. 590 (or such later version thereof as may be in effect at the applicable time) or similar terms of
the Letter of Credit itself, or if compliant documents have been presented but not yet honored, such Letter of
Credit shall be deemed to be “outstanding” and “undrawn” in the amount so remaining available to be drawn,
and the obligations of the Company and each Lender shall remain in full force and effect until the Issuing
Banks and the Lenders shall have no further obligations to make any payments or disbursements under any
circumstances with respect to any Letter of Credit. The LC Exposure of any Lender at any time shall be its
Applicable Percentage of the total LC Exposure at such time.

“Lender Parent” means, with respect to any Lender, any Person as to which such Lender is,
directly or indirectly, a subsidiary.

“Lenders” means the Persons listed on Schedule 2.01 and any other Person that shall have
become a Lender hereunder pursuant to Section 2.20 or pursuant to an Assignment and Assumption or other
documentation contemplated hereby, other than any such Person that ceases to be a party hereto pursuant to an
Assignment and Assumption or other documentation contemplated hereby. Unless the context
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otherwise requires, the term “Lenders” includes the Swingline Lender and the Issuing Banks. For the
avoidance of doubt, the term “Lenders” excludes the Departing Lenders.

“Letter of Credit” means any letter of credit issued (or, in the case of the Existing Letters of
Credit, deemed to be issued) pursuant to this Agreement.

“Letter of Credit Commitment” means, with respect to each Issuing Bank, the commitment of

such Issuing Bank to issue Letters of Credit hereunder. The initial amount of each Issuing Bank’s Letter of
Credit Commitment is set forth on Schedule 2.02, or if an Issuing Bank has entered into an Assignment and
Assumption or has otherwise assumed a Letter of Credit Commitment after the Effective Date, the amount set
forth for such Issuing Bank as its Letter of Credit Commitment in the Register maintained by the
Administrative Agent. The Letter of Credit Commitment of an Issuing Bank may be modified from time to
time by agreement between such Issuing Bank and the Company and notified to the Administrative Agent.

“Lien” means any mortgage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance, lien (statutory or other), charge, or preference, priority or other security interest or preferential
arrangement in the nature of a security interest of any kind or nature whatsoever (including any conditional
sale or other title retention agreement, any easement, right of way or other encumbrance on title to real
property, and any financing lease having substantially the same economic effect as any of the foregoing), but
not including the interest of a lessor under an operating lease or the interest of a purchaser of Permitted
Receivables under any Permitted Receivables Purchase Facility.
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“Loan Documents” means this Agreement, each Borrowing Subsidiary Agreement, each
Borrowing Subsidiary Termination, the Guaranty, any promissory notes issued pursuant to Section 2.10(e), any
Letter of Credit applications (and, with respect to any Letter of Credit, any other document, agreement and
instrument entered into by any Issuing Bank and the Company or in favor of such Issuing Bank and relating to
any such Letter of Credit), any agreements between the Company and any Issuing Bank regarding such Issuing
Bank’s Letter of Credit Commitment and any agreement creating or perfecting rights in cash collateral
pursuant to the provisions of Section 2.06(j), Section 2.11(b) and Section 2.24(c).

“Loan Parties” means, collectively, each Domestic Loan Party and each Foreign Loan Party.

“Loans” means the loans made by the Lenders to the Borrowers or re-evidenced pursuant to
this Agreement.

“Local Time” means (i) New York City time in the case of a Loan, Borrowing or LC
Disbursement denominated in Dollars and (11) local time in the case of a Loan Borrowmg or LC D1sbursement
denominated i ina Foreign Currency-(it-betng 0 i

oo £t b the A dimirristrat .

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse effect
upon, the operations, business, assets, liabilities (actual or contingent) or condition (financial or otherwise) of
the Company or the Company and its Subsidiaries taken as a whole; (b) a material impairment of the ability of
any Loan Party to perform its obligations under any Loan Document to which it is a party; or (c) a material
adverse effect upon the legality, validity, binding effect or enforceability against any Loan Party of any Loan
Document to which it is a party.

“Material Domestic Subsidiary” means any Domestic Subsidiary of the Company listed on
Schedule 3.19 or the most recent supplement thereto delivered in accordance with Section 5.02(f) or Section
6.04(c)(iv), as applicable.

“Maturity Date” means March 30, 2026, subject to extension (in the case of each Lender
consenting thereto) as provided in Section 2.21.

“Maximum Incremental Amount” means the sum of (i) $200,000,000 plus (ii) additional
amounts, so long as (A) in the case of this clause (ii), after giving effect on a pro forma basis to the increase in
the Commitments and/or the entrance into a tranche of Incremental Term Loans, the Consolidated Senior
Leverage Ratio is less than or equal to 2.00 to 1.00 (which calculation shall assume that all such Indebtedness
is fully drawn) and (B) the aggregate amount of all increases in the Commitments and all Incremental Term
Loans does not exceed $500,000,000.

“Moody’s” means Moody’s Investors Service, Inc.

“Multiemployer Plan” means any employee benefit plan of the type described in
Section 4001(a)(3) of ERISA, to which the Company or any ERISA Affiliate makes or is obligated to make
contributions, or during the preceding five plan years, has made or been obligated to make contributions.

“Multiple Employer Plan” means a Plan which has two or more contributing sponsors
(including a Borrower or any ERISA Affiliate) at least two of whom are not under common control, as such a
plan is described in Section 4064 of ERISA.

“Non-Extension Notice Date” has the meaning assigned to such term in Section 2.06(c)(B).
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“Obligations” means all unpaid principal of and accrued and unpaid interest on the Loans, all
LC Exposure, all accrued and unpaid fees and all expenses, reimbursements, indemnities and other obligations
and indebtedness (including interest and fees accruing during the pendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding),
obligations and liabilities of any of the Company and its Subsidiaries to any of the Lenders, the Administrative
Agent, the Issuing Banks or any indemnified party, individually or collectively, existing on the Effective Date
or arising thereafter, direct or indirect, joint or several, absolute or contingent, matured or unmatured,
liquidated or unliquidated, secured or unsecured, arising by contract, operation of law or otherwise, arising or
incurred under this Agreement or any of the other Loan Documents or to the Lenders or any of their Affiliates
under any Swap Contract or any Banking Services Agreement or in respect of any of the Loans made or
reimbursement or other obligations incurred or any of the Letters of Credit or other instruments at any time
evidencing any thereof; provided that the definition of “Obligations” shall not create or include any guarantee
by any Loan Party of (or grant of security interest by any Loan Party to support, as applicable) any Excluded
Swap Obligations of such Loan Party for purposes of determining any obligations of any Loan Party.

“OFAC” means the Office of Foreign Assets Control of the U.S. Department of the Treasury.

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

“Other Agreed Currencies” means any other currency (X) that is a lawful currency (other than
Dollars) that is readily avallable and freely transferable and eeﬁveﬁ-rb-}enot restrlcted and able to be converted
into Dollars; and (y) for-w e a bten d d 0
and-z)-that is agreed to by the Company, the Admlnlstratwe Agent and each of the Lenders

“Other Connection Taxes” means, 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,
Letter of Credit or Loan Document).

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording,
filing or similar Taxes that arise from any payment made under, from the execution, delivery, performance,
enforcement or registration of, from the receipt or perfection of a security interest under, or otherwise with
respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed with respect
to an assignment (other than an assignment made pursuant to Section 2.19).

“Overnight Bank Funding Rate” means, for any day, the rate comprised of both overnight
federal funds and overnight EuredeHar-borrewingseurodollar transactions denominated in Dollars by U.S.—
managed banking offices of depository institutions (as such composite rate shall be determined by the
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FRBNY as set forth on the Federal Reserve Bank of New York’s Website from time to time) and published on
the next succeeding Business Day by the FRBNY as an overnight bank funding rate.

“Overnight Feretgn—Cutreney-Rate” means, for any ameuntpayable-day, (a) with respect to
any amount denominated in Dollars, the FRBNY Rate and (b)_with respect to any amount denominated in a

Foreign Currency, thean overnight rate ef-interest-per-annum—as-determined by the Administrative Agent at

A

eutreney-or the Issuing Banks, as the case may be, in accordance with banking industry rules on interbank
compensation.

“Participant” has the meaning assigned to such term in Section 9.04(d).

“Participant Register” has the meaning assigned to such term in Section 9.04(d).

“Participating Member State” means any member state of the European Union that adepts-er
has adopted-theEuroeuro as its lawful currency in accordance with legislation of the European Union relating

to economie-and-monetary-tnionEconomic and Monetary Union.

“Patriot Act” means the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law
October 26, 2001)).

“Payment” has the meaning assigned to it in Section 8.06(c).
“Payment Notice” has the meaning assigned to it in Section 8.06(c).

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

“PCAOB” means the Public Company Accounting Oversight Board.

“Pension Funding_Rules” means the rules of the Code and ERISA regarding minimum
required contributions (including any installment payment thereof) to Pension Plans and set forth in Sections
412,430,431, 432 and 436 of the Code and Sections 302, 303, 304 and 305 of ERISA.

“Pension Plan” means any employee pension benefit plan (including a Multiple Employer
Plan, but excluding a Multiemployer Plan) that is (a) maintained or is contributed to by the Company or any
ERISA Affiliate and (b) is either covered by Title IV of ERISA or is subject to the minimum funding standards
under Section 412 of the Code or Section 302 of ERISA.

“Permitted Acquisition” has the meaning specified in Section 6.04(c).

“Permitted Foreign Cash Management Arrangements” means cash pooling arrangements, bank
overdraft facilities and similar treasury management arrangements maintained by Foreign Subsidiaries of the
Company with banking, deposit and financial institutions.
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“Permitted Receivables” means all obligations of any obligor (whether now existing or
hereafter arising) under a contract for sale of goods or services by any Loan Party or other Subsidiary of the
Company, which shall include any obligation of such obligor (whether now existing or hereafter arising) to
pay interest, finance charges or amounts with respect thereto, and, with respect to any of the foregoing
receivables or obligations, (a) all of the interest of the Company or any of its Subsidiaries in the goods
(including returned goods) the sale of which gave rise to such receivable or obligation after the passage of title
thereto to any obligor, (b) all other Liens and property subject thereto from time to time purporting to secure
payment of such receivables or obligations, and (c) all guarantees, insurance, letters of credit and other
agreements or arrangements of whatever character from time to time supporting or securing payment of any
such receivables or obligations.

“Permitted Receivables Purchase Facility” means any agreement of any Loan Party or other
Subsidiary of the Company providing for sales, transfers or conveyances of Permitted Receivables purporting
to be sales (and considered sales under GAAP) that do not provide, directly or indirectly, for recourse against
the seller of such Permitted Receivables (or against any of such seller’s Affiliates (other than the Receivables
Subsidiary)) by way of a guaranty or any other support arrangement, with respect to the amount of such
Permitted Receivables (based on the financial condition or circumstances of the obligor thereunder), other than
such limited recourse as is reasonable given market standards for transactions of a similar type, taking into
account such factors as historical bad debt loss experience and obligor concentration levels.

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

“Plan” means (a) any employee benefit plan within the meaning of Section 3(3) of ERISA
established or maintained by the Company or, with respect to any such plan that is subject to Section 412 of
the Code or Section 302 or Title IV of ERISA (including a Pension Plan), established or maintained for
employees of the Company or any ERISA Affiliate or (b) any such plan to which the Company is required to
contribute on behalf of any of its employees, in each case, excluding any Multiemployer Plan.

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by Section 3(42) of
ERISA, as amended from time to time.

“Prime Rate” means the rate of interest last quoted by The Wall Street Journal as the “Prime

Rate” in the U.S. or, if The Wall Street Journal ceases to quote such rate, the highest per annum interest rate

published by the Board in Federal Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the “bank

prime loan” rate or, if such rate is no longer quoted therein, any similar rate quoted therein (as determined by

the Administrative Agent) or any similar release by the Board (as determined by the Administrative Agent).

Each change in the Prime Rate shall be effective from and including the date such change is publicly
announced or quoted as being effective.

“Pro Forma Basis” means, with respect to any proposed Permitted Acquisition, the
Consolidated Funded Indebtedness and Consolidated EBITDA for each of the four fiscal quarters immediately
preceding such Permitted Acquisition being calculated with reference to the audited historical financial
statements of the Person so acquired together with any interim financial statements of such Person so acquired
prepared since the date of the last audited financial statements and prepared in a manner consistent with past
practices (or, to the extent such Person so acquired has no audited historical financial statements, the
management prepared financial statements of such Person so acquired, with such statements to be in form and
substance reasonably acceptable to the Administrative Agent), and the Company and its Subsidiaries for the
applicable Test Period after giving effect on a pro forma basis to such Permitted Acquisition (and assuming
that such Permitted Acquisition had been consummated at the beginning of such
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Test Period) in the manner described in clauses (a), and (b) below; provided, however, that, in each case, in the
event that either no historical financial statements are available with respect to the Person to be acquired, the
Person to be acquired is not a separate legal entity, the Company or Subsidiary effecting the acquisition is
acquiring only assets of another Person or, in the Administrative Agent's reasonable discretion it determines
the historical financial statements do not adequately reflect the financial statements of the Person or assets to
be acquired, such calculations shall be made with reference to reasonable estimates of such past performance
made by the Company based on existing data and other available information, such estimates to be reasonably
acceptable to the Administrative Agent:

(a) all Indebtedness (whether under this Agreement or otherwise) and any other balance sheet
adjustments incurred or made in connection with the Permitted Acquisition, if any, shall be deemed to
have been incurred or made on the first day of the Test Period, and all Indebtedness of the Person to be
acquired in such Permitted Acquisition which was repaid concurrently with the consummation of the
Permitted Acquisition, if any, shall be deemed to have been repaid on the first day of the Test Period
concurrently with the deemed incurrence of the Indebtedness, if any, incurred in connection with the
Permitted Acquisition;

(b) cost savings, operating expense reductions, operational improvements and synergies
permitted to be reflected in pro forma financial information under Rule 11-02 of Regulation S-X under
the Securities Act, for such period; and

(c) other cost savings, operating expense reductions and synergies, including, without
limitation, those which are attributable to the change in ownership and/or management resulting from
such Permitted Acquisition, projected by the Company in good faith to be realized as a result of
specified actions taken, committed to be taken or expected to be taken (calculated on a pro forma basis
as though such cost savings, operating expense reductions and synergies had been realized on the first
day of such period and if such cost savings, operating expense reductions and synergies were realized
during the entirety of such period) relating to such Permitted Acquisition, net of the amount of actual
benefits realized during such period from such actions (such cost savings and synergies, “Specified
Transaction Adjustments”); provided that (A) such Specified Transaction Adjustments are reasonably
identifiable, quantifiable and factually supportable in the good faith judgment of the Company and are
set forth in reasonable detail in a certificate of a Responsible Officer delivered to the Administrative
Agent, (B) such actions are taken, committed to be taken or expected to be taken no later than twelve
(12) months after the date of such Permitted Acquisition, (C) no amounts shall be added pursuant to
this clause (c) to the extent duplicative of any amounts that are otherwise added back in calculating
Consolidated EBITDA, whether through a pro forma adjustment or otherwise, with respect to any
period and (D) the aggregate amount of any Specified Transaction Adjustments for any Test Period
shall not exceed the greater of (x) 10% of Consolidated EBITDA for such Test Period prior to giving
effect to this clause (c) and (y) such other amount as may be approved by the Administrative Agent.

“PTE” means a prohibited transaction class exemption issued by the U.S. Department of
Labor, as any such exemption may be amended from time to time.

“Public Company” means any Person that is required to file periodic reports with the SEC
pursuant to the Securities Laws (or any Person subject to similar requirements under the laws of any other
Governmental Authority).

“Public Lender” has the meaning specified in Section 5.02.
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“Purchase Price” means, with respect to any Acquisition, the aggregate amount of
consideration for such Acquisition consisting of cash, Indebtedness directly or indirectly incurred or assumed
in connection therewith (including, without limitation, Indebtedness of the Person subject to such Acquisition
if effected as an acquisition of such Person’s Equity Interests or merger of such Person with and into the
Company or any existing Subsidiary) and includes any and all payments representing the purchase price and
any assumptions of Indebtedness, “earn-outs” and other agreements to make any payment the amount of which
is, or the terms of payment of which are, in any respect subject to or contingent upon the revenues, income,
cash flow or profits (or the like) of any person or business; provided that any such future payment that is
subject to a contingency shall be considered part of the Purchase Price only to the extent of the reserve, if any,
required under GAAP at the time of such sale to be established in respect thereof by the Company.

“QFC” has the meaning assigned to the term “qualified financial contract” in, and shall be
interpreted in accordance with, 12 U.S.C. 5390(c)(8)(D).

“QFC Credit Support” has the meaning assigned to it in Section 9.19.

“Receivables Subsidiary” means a special purpose, bankruptcy remote wholly-owned
Subsidiary of the Company which may be formed for the sole and exclusive purpose of engaging in activities
in connection with the purchase, sale and financing of Permitted Receivables in connection with and pursuant
to a Permitted Receivables Purchase Facility.

“Recipient” means (a) the Administrative Agent, (b) any Lender and (c) any Issuing Bank, as
applicable.

“Reference Time” with respect to any setting of the then-current Benchmark means (1) if such
Benchmark is EHB6the Term SOFR Rate, H-:06-am—konden5:.00 a.m. (Chicago time) on the day that is two
Fonden-banking-daysU.S. Government Securities Business Days preceding the date of such setting, (2) if such
Benchmark is EURIBOR Rate, 11:00 a.m. Brussels time two TARGET Days preceding the date of such

setting;and~(3)_if, following a Benchmark Transition Event and Benchmark Replacement Date with respect to

the Term SOFR Rate, the RFR for such Benchmark is Daily Simple SOFR,_then four RFR Business Days
prior to such setting or (4) if such Benchmark is none of the HHB6Term SOFR Rate-et, the EURIBOR Rate,_or

Daily Simple SOFR, the time determined by the Administrative Agent in its reasonable discretion .

“Register” has the meaning assigned to such term in Section 9.04.

“Registered Public Accounting Firm” has the meaning specified in the Securities Laws and
shall be independent of the Company as prescribed by the Securities Laws.

“Regulation D” means Regulation D of the Board, as in effect from time to time and all
official rulings and interpretations thereunder or thereof.

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

“Relevant Governmental Body” means (i) with respect to a Benchmark Replacement in
respect of Loans denominated in Dollars, the Board and/or the FRBNY, or a committee officially endorsed or
convened by the Board and/or the FRBNY or, in each case, any successor thereto, (ii) with respect to a
Benchmark Replacement in respect of Loans denominated in Euros, the European Central Bank, or a
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committee officially endorsed or convened by the European Central Bank or, in each case, any successor
thereto, and (iii) with respect to a Benchmark Replacement in respect of Loans denominated in any Other
Agreed-Curreney;other currency, (a) the central bank for the currency in which such Benchmark Replacement
is denominated or any central bank or other supervisor which is responsible for supervising either (1) such
Benchmark Replacement or (2) the administrator of such Benchmark Replacement or (b) any working group
or committee officially endorsed or convened by (1) the central bank for the currency in which such
Benchmark Replacement is denominated, (2) any central bank or other supervisor that is responsible for
supervising either (A) such Benchmark Replacement or (B) the administrator of such Benchmark
Replacement, (3) a group of those central banks or other supervisors or (4) the Financial Stability Board or any
part thereof.

“Relevant Rate” means (i) with respect to any Eureeurreneylerm Benchmark Borrowing
denominated in Dollars, the EHBO—Rate—orAdjusted Term SOFR Rate, (ii) with respect to any
EurecurreneyTerm Benchmark Borrowing denominated in Euros, the Adjusted EURIBOR Rate,_or (iii) with
respect to _any RFR Borrowing_denominated in Dollars, the applicable Adjusted Daily Simple RFR, as

applicable.

“Relevant Screen Rate” means (i) with respect to any FEureetrreneylerm Benchmark
Borrowing denominated in Dollars, the EHBOR-SereenTerm SOFR Reference Rate or (ii) with respect to any
EureeurreneyTerm Benchmark Borrowing denominated in Euros, the EURIBOR Screen Rate.

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than
events for which the 30 day notice period has been waived by regulation as in effect on the relevant date.

“Required Lenders” means, at any time, subject to Section 2.23, (a) at any time prior to the
earlier of the Loans becoming due and payable pursuant to Article VII or the Commitments terminating or
expiring, Lenders having Credit Exposures and Unfunded Commitments representing more than 50% of the
sum of the total Credit Exposures and Unfunded Commitments at such time; provided that, for purposes of
declaring the Loans to be due and payable pursuant to Article VII, the Unfunded Commitments of each Lender
shall be deemed to be zero and (b) for all purposes after the Loans become due and payable pursuant to Article
VII or the Commitments expire or terminate, Lenders having Credit Exposures representing more than 50% of
the total Credit Exposures at such time; provided, that in the case of clauses (a) and (b) above, the Credit
Exposure of any Lender that is the Swingline Lender shall be deemed to exclude any amount of its Swingline
Exposure in excess of its Applicable Percentage of all outstanding Swingline Loans, adjusted to give effect to
any reallocation under Section 2.24 of the Swingline Exposures of Defaulting Lenders in effect at such time,
and the Unfunded Commitment of such Lender shall be determined on the basis of its Credit Exposure
excluding such excess amount.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK
Financial Institution, a UK Resolution Authority.

“Responsible Officer” means the chief executive officer, president, chief financial officer,
treasurer, assistant treasurer, managing director or other authorized signatory of a Loan Party and solely for
purposes of the delivery of incumbency certificates pursuant to Section 4.01, the secretary or any assistant
secretary of a Loan Party and, solely for purposes of notices given pursuant to Article II, any other officer or
employee of the applicable Loan Party so designated by any of the foregoing officers in a notice to the
Administrative Agent. Any document delivered hereunder that is signed by a Responsible Officer of a Loan
Party shall be conclusively presumed to have been authorized by all necessary corporate, partnership and/or
other action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed to
have acted on behalf of such Loan Party.
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“Restricted Payment” means any dividend or other distribution (whether in cash, securities or
other property) with respect to any capital stock or other Equity Interest of the Company or any Subsidiary, or
any payment (whether in cash, securities or other property), including any sinking fund or similar deposit, on
account of the purchase, redemption, retirement, acquisition, cancellation or termination of any such capital
stock or other Equity Interest, or on account of any return of capital to the Company’s stockholders, partners or
members (or the equivalent Person thereof).

“Reuters” means, as applicable, Thomson Reuters Corp., Refinitiv, or any successor thereto.

“Revaluation Date” means (a) with respect to any Loan denominated in any Foreign Currency,
Benchmark Loan, each date of a conversion into or continuation of such Loan pursuant to the terms of this
—and (B each date that is on the numerically corresponding day in
each calendar month that is one month after the Borrowing_of such Loan (or,_if there is no such numerically
corresponding day in such month, then the last day of such month); (b) with respect to any Letter of Credit
denominated in a Foreign Currency, each of the following: (i) the date on which such Letter of Credit is
issued, (ii) the first Business Day of each calendar month and (iii) the date of any amendment of such Letter of
Credit that has the effect of increasing the face amount thereof; and (c) any additional date as the

Administrative Agent may determine at any time when an Event of Default exists.

“Revolving Loan” means a Loan made by a Lender pursuant to Section 2.01.

“RFR” means, for any RFR Loan denominated in Dollars (solely following_a Benchmark

Transition Event and Benchmark Replacement Date with respect to the Term SOFR Rate or as otherwise

3

‘RFR Administrator” means the SOFR Administrator for any Loans denominated in Dollars.

“RFR Borrowing” means, as to any Borrowing, the RFR Loans comprising_ such Borrowing,.

“RFR Business Day” means, for any Loan denominated in Dollars, a U.S. Government
Securities Business Day.

“RFR Interest Day’ has the meaning specified in the definition of “Daily Simple RFR”.

3

‘RFR Loan” means a Loan that bears interest at a rate based on the Adjusted Daily Simple

=
=

“S&P” means Standard & Poor’s RatingsRating Services, a Standard & Poor’s Financial
Services LLC business.

“Sanctioned Country” means, at any time, a country, region or territory which is itself the
subject or target of applicable comprehensive Sanctions (at the time of thisAgreement;the Amendment No. 1

Effective Date, the so-called Donetsk People’s Republic, the so-called Luhansk People’s Republic, the Crimea
Region of Ukraine, Cuba, Iran, North Korea and Syria).

“Sanctioned Person” means, at any time and to the extent that dealings with the following are
prohibited for a Person required to comply with Sanctions, (a) any Person listed in any Sanctions-related
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list of designated Persons maintained by OFAC, the U.S. Department of State, the United Nations Security
Council, the European Union, any European Union member state, Her Majesty’s Treasury of the United
Kingdom or the Canadian government (including those administered by Global Affairs Canada), (b) any
Person operating, organized or resident in a Sanctioned Country, (c) any Person fifty percent or more owned or
controlled by any such Person or Persons described in the foregoing clauses (a) or (b), or (d) any Person
otherwise the subject of any Sanctions.

“Sanctions” means, at any time, economic or financial sanctions or trade embargoes imposed,
administered or enforced at such time by (a) the U.S. government, including those administered by OFAC or
the U.S. Department of State, (b) the United Nations Security Council, the European Union, any European
Union member state or Her Majesty’s Treasury of the United Kingdom, or (c) the Canadian government,
including those administered by Global Affairs Canada.

“Sarbanes-Oxley” means the Sarbanes-Oxley Act of 2002.

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the United States Securities Act of 1933.

“Securities Laws” means the Securities Act, the Securities Exchange Act of 1934, Sarbanes-

Oxley and the applicable accounting and auditing principles, rules, standards and practices promulgated,
approved or incorporated by the SEC or the PCAOB.

“SOFR” means;—with—respeetto—anyBusinessDay;—a rate per-anntum—equal to the secured
ovemlght ﬁnancmg rate fer—Sﬁeh—Buﬁﬂess—Bay—pﬂbhshedas admlnlstered by the SOFR Administrator-en-the

“SOFR_Administrator” means the FRBNY (or a successor administrator of the secured
overnight financing rate).

“SOFR Administrator’s Website” means the Federat-ReserveBank-ofNew—York’sSFRBNY'’s
Website, currently at http://www.newyorkfed.org, or any successor source for the secured overnight financing
rate identified as such by the SOFR Administrator from time to time.

“SOFR Determination Date” has the meaning_specified in the definition of “Daily Simple

SOFR”.

“SOFR Rate Day” has the meaning specified in the definition of “Daily Simple SOFR”.

“Specified JV/Intercompany_Asset Transfer” means the contribution or Disposition of any
property (other than cash) (a) by any Domestic Loan Party to any Subsidiary that is not a Domestic Loan Party
or (b) by any Foreign Loan Party to any Subsidiary that is not a Loan Party.

“Specified Swap Obligation” means, with respect to any Loan Party, 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 or any rules or regulations promulgated thereunder.

“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is
the number one and the denominator of which is the number one minus the aggregate of the maximum reserve;

hqtnd—asset—fees—@r—ﬁmﬂﬁqtnfemﬂ%ts percentag (1nclud1ng any marglnal special, emergency or

supplemental reserves-ot-othe

38

LEGAL 4862-0026-8587v.5




the Admmlstratlve Agent is subject with respect to the Adjusted EURIBOR Rate for eurocurrency fundmg
(currently referred to as “Eurocurrency liabilities” in Regulation D) or any other reserve ratio or analogous
requirement of any central banking or financial regulatory authority imposed in respect of the maintenance of
the Commitments or the funding of the Loans. Such reserve percentage shall include those imposed pursuant
to Regulation D-ef-theBoard—Furoeurreneytoans—.__Term Benchmark [ oans for which the associated

Benchmark is adjusted by reference to the Statutory Reserve Rate (per the related definition of such

Benchmark) shall be deemed to constitute eurocurrency funding and to be subject to such reserve;tauidasset;
fee—or—simitar-—requirements without benefit of or credit for proration, exemptions or offsets that may be

available from time to time to any Lender under any-apptieabletaw;rile-orregutationinetuding-Regulation D
of-the-Beardor any comparable regulation. The Statutory Reserve Rate shall be adjusted automatically on and

as of the effective date of any change in any reserve-Hetrid-assetorsimitarrequirement percentage.

“Subordinated Indebtedness” means any Indebtedness of the Company or any Subsidiary the
payment of which is subordinated to payment of the obligations under the Loan Documents.

“subsidiary” means, with respect to any Person, any corporation, limited liability company,
partnership or other entity (“Other Person”) of which more than 50% of the outstanding Voting Stock of such
Other Person (irrespective of whether at the time Equity Interests of any other class or classes of such Other
Person shall or might have voting power upon the occurrence of any contingency) is at the time directly or
indirectly owned or controlled by such Person, by such Person and one or more other Subsidiaries of such
Person, or by one or more other Subsidiaries of such Person.

“Subsidiary” means any subsidiary of the Company.
“Subsidiary Borrower” means (a) the Initial Dutch Borrower and (b) any Eligible Subsidiary
that becomes a Subsidiary Borrower pursuant to Section 2.23 and, in the case of each of the foregoing clauses

(a) and (b), that has not ceased to be a Subsidiary Borrower pursuant to such Section 2.23.

“Subsidiary Guarantor” means the Domestic Subsidiary Guarantors.

“Supported QFC” has the meaning assigned to it in Section 9.19.

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward commodity contracts,
equity or equity index swaps or options, bond or bond price or bond index swaps or options or forward bond or
forward bond price or forward bond index transactions, interest rate options, forward foreign exchange
transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, cross-
currency rate swap transactions, currency options, spot contracts, or any other similar transactions or any
combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not
any such transaction is governed by or subject to any master agreement, and (b) any and all transactions of any
kind, and the related confirmations, which are subject to the terms and conditions of, or governed by, any form
of master agreement published by the International Swaps and Derivatives Association, Inc., any International
Foreign Exchange Master Agreement, or any other master agreement (any such master agreement, together
with any related schedules, a “Master Agreement”), including any such obligations or liabilities under any
Master Agreement.
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“Swap Termination Value” means, in respect of any one or more Swap Contracts, after taking
into account the effect of any legally enforceable netting agreement relating to such Swap Contracts, (a) for
any date on or after the date such Swap Contracts have been closed out and termination value(s) determined in
accordance therewith, such termination value(s), and (b) for any date prior to the date referenced in clause (a),
the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined based upon
one or more mid-market or other readily available quotations provided by any recognized dealer in such Swap
Contracts (which may include a Lender or any Affiliate of a Lender).

“Swingline Exposure” means, at any time, the aggregate principal amount of all Swingline
Loans outstanding at such time. The Swingline Exposure of any Lender at any time shall be the sum of (a) its
Applicable Percentage of the aggregate principal amount of all Swingline Loans outstanding at such time
(excluding, in the case of any Lender that is the Swingline Lender, Swingline Loans made by such Lender in
its capacity as the Swingline Lender that are outstanding at such time to the extent that the other Lenders shall
not have funded their participations in such Swingline Loans), adjusted to give effect to any reallocation under
Section 2.24 of the Swingline Exposure of Defaulting Lenders in effect at such time, and (b) in the case of any
Lender that is the Swingline Lender, the aggregate principal amount of all Swingline Loans made by such
Lender as the Swingline Lender outstanding at such time, less the amount of participations funded by the other
Lenders in such Swingline Loans.

“Swingline Lender” means JPMorgan Chase Bank, N.A., in its capacity as lender of
Swingline Loans hereunder.

“Swingline Loan” means a Loan made pursuant to Section 2.05.

“Synthetic Lease Obligation” means the monetary obligation of a Person under (a) a so-called
synthetic, off-balance sheet or tax retention lease, or (b) an agreement for the use or possession of property
creating obligations that do not appear on the balance sheet of such Person but which, upon the insolvency or
bankruptcy of such Person, would be characterized as the indebtedness of such Person (without regard to
accounting treatment).

“Target” has the meaning specified in Section 6.04(c).

“TARGET?2” 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 TARGET?2 (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.

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

“Term Benchmark® when used in reference to any Loan or Borrowing, refers to whether such

Loan, or the Loans comprising_such Borrowing, are bearing interest at a rate determined by reference to the
Adjusted Term SOFR Rate or the Adjusted EURIBOR Rate.
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Gempwe%h&eeeuﬁemﬁrﬁﬂefm—seF{Fﬁ&nsmﬁ—EvemDetemmatmn Dax” has the meaning ass1gned to
it under the definition of Term SOFR Reference Rate.

SOFR Reference Rate at approximately 5:00 a.m., Chicago time, two U.S. Government Securmes Business

Days prior to the commencement of such tenor comparable to the applicable Interest Period, as such rate is

published by the CME Term SOFR Administrator.

“Term SOFR Reference Rate” means, for any day and time (such day, the “Term SOFR

,_with respect to any Term Benchmark Borrowing_denominated in Dollars and for an
tenor comparable to the applicable Interest Period,_the rate per annum published by the CME Term SOFR

99

Determination Da

Administrator and identified by the Administrative Agent as the forward-looking term rate based on SOFR. If
by 5:00 pm (New York City time) on such Term SOFR Determination Day, the “Term SOFR Reference Rate”

for the applicable tenor has not been published by the CME Term SOFR Administrator and a Benchmark
Replacement Date with respect to the Term SOFR Rate has not occurred, then,_so long_as such day is
otherwise a U.S. Government Securities Business Day, the Term SOFR Reference Rate for such Term SOFR
Determination Day will be the Term SOFR Reference Rate as published in respect of the first preceding U.S.
Government Securities Business Day for which such Term SOFR Reference Rate was published by the CME
Term SOFR Administrator, so long_as such first preceding U.S. Government Securities Business Day is not

more than five (53) U.S. Government Securities Business Days prior to such Term SOFR Determination Day.

“Test Period” means, with respect to any Permitted Acquisition, the period of four fiscal
quarters included in any covenant calculation and occurring prior to the date of such Permitted Acquisition as
set forth in the definition of “Pro Forma Basis”.

“Threshold Amount” means $50,000,000.
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“Total Revolving Credit Exposure” means the sum of the outstanding principal Dollar Amount
of all Lenders’ Revolving Loans, their LC Exposure and their Swingline Exposure at such time.

“Transactions” means the execution, delivery and performance by the Loan Parties of this
Agreement and the other Loan Documents, the borrowing of Loans and other credit extensions, the use of the
proceeds thereof and the issuance of Letters of Credit hereunder.

“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of
interest on such Loan, or on the Loans comprising such Borrowing, is determined by reference to the Adjusted
HB6Term SOFR Rate, the Adjusted EURIBOR Rate-et, the Alternate Base Rate_or the Adjusted Daily Simple
RER.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the
PRA Rulebook (as amended from time to time) promulgated by the United Kingdom Prudential Regulation
Authority) or any person falling within IFPRU 11.6 of the FCA Handbook (as amended from time to time)
promulgated by the United Kingdom Financial Conduct Authority, which includes certain credit institutions
and investment firms, and certain affiliates of such credit institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative
authority having responsibility for the resolution of any UK Financial Institution.

“Unadjusted Benchmark Replacement” means the applicable Benchmark Replacement

excludlng the related Benchmark Replacement AdJustment—pfeﬂéed—th&E—tf—the—Hﬁadjtrsfed—Beﬁehfnafk

“Unfunded Commitment” means, with respect to each Lender at any time, the Commitment of
such Lender at such time less its Credit Exposure at such time.

“Unfunded Pension Liability” means the excess of a Pension Plan’s benefit liabilities under
Section 4001(a)(16) of ERISA, over the current value of that Pension Plan’s assets, determined in accordance
with the assumptions used for funding the Pension Plan pursuant to Section 412 of the Code for the applicable
plan year.

“U.S. Government Securities Business Da
Sunday or (iii) a day on which the Securities Industry and Financial Markets Association recommends that the
fixed income departments of its members be closed for the entire day for purposes of trading in United States

government securities.

“U.S. Person” means a “United States person” within the meaning of Section 7701(a)(30) of
the Code.

“U.S. Special Resolution Regime” has the meaning assigned to it in Section 9.19.

“U.S. Tax Compliance Certificate” has the meaning assigned to such term in Section 2.17(f)

B)3).

“Voting_Stock” means Equity Interests, of any class or classes (however designated), the
holders of which are at the time entitled, as such holders, to vote for the election of a majority of the directors
(or persons performing similar functions) of the corporation, association, trust or other business entity
involved, whether or not the right so to vote exists by reason of the happening of a contingency.
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“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or
partial withdrawal from such Multiemployer Plan, as such terms are defined in Part 1 of Subtitle E of Title IV
of ERISA.

“Withholding Agent” means the Company, any Loan Party and the Administrative Agent.

“Write-Down and Conversion Powers” means, (a) 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 and (b) with respect to the United Kingdom, any powers of
the applicable Resolution Authority under the Bail-In Legislation to cancel, reduce, modify or change the form
of a liability of any UK Financial Institution or any contract or instrument under which that liability arises, to
convert all or part of that liability into shares, securities or obligations of that Person or any other Person, to
provide that any such contract or instrument is to have effect as if a right had been exercised under it or to
suspend any obligation in respect of that liability or any of the powers under that Bail-In Legislation that are
related to or ancillary to any of those powers.

SECTION 1.02.Classification of Loans and Borrowings. For purposes of this Agreement,
Loans may be classified and referred to by class (e.g., a “Revolving_Loan”) or by Type (e.g., a
“Eureeurreneylerm Benchmark Loan”) or by class and Type (e.g., a “Eureeurreneylerm Benchmark
Revolving_Loan”). Borrowings also may be classified and referred to by class (e.g., a “Revolving
Borrowing”) or by Type (e.g., a “Euroeurreneylerm Benchmark Borrowing”) or by class and Type (e.g., a
“EureetrrenreyTerm Benchmark Revolving Borrowing™).

SECTION 1.03.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”’. The word “law” shall be construed as referring to all
statutes, rules, regulations, codes and other laws (including official rulings and interpretations thereunder
having the force of law or with which affected Persons customarily comply), and all judgments, orders and
decrees, of all Governmental Authorities. 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, restated, supplemented or otherwise
modified (subject to any restrictions on such amendments, restatements, supplements or modifications set forth
herein), (b) any definition of or reference to any statute, rule or regulation shall be construed as referring
thereto as from time to time amended, supplemented or otherwise modified (including by succession of
comparable successor laws), (c) any reference herein to any Person shall be construed to include such Person’s
successors and assigns (subject to any restrictions on assignment set forth herein) and, in the case of any
Governmental Authority, any other Governmental Authority that shall have succeeded to any or all functions
thereof, (d) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to
refer to this Agreement in its entirety and not to any particular provision hereof, (e) all references herein to
Atrticles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections of, and Exhibits
and Schedules to, this Agreement and (f) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash,
securities, accounts and contract rights.

SECTION 1.04.Accounting_Terms;  GAAP;_Certain Amendments and Calculations. (a)
Except as otherwise expressly provided herein, all terms of an accounting or financial nature shall be
construed in accordance with GAAP, as in effect from time to time; provided that, if the Company notifies the
Administrative Agent that the Company requests an amendment to any provision hereof to eliminate
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the effect of any change occurring after the date hereof in GAAP or in the application thereof on the operation
of such provision (or if the Administrative Agent notifies the Company that the Required Lenders request an
amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or
after such change in GAAP or in the application thereof, then the Administrative Agent, the Lenders and the
Company shall negotiate in good faith to amend such provision to preserve the original intent thereof in light
of such change in GAAP, provided that such provision shall be interpreted on the basis of GAAP as in effect
and applied immediately before such change shall have become effective until such notice shall have been
withdrawn or such provision amended in accordance herewith. Notwithstanding any other provision contained
herein, (i) 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 (x) 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 Company or any
Subsidiary at “fair value”, as defined therein and (y) without giving effect to any treatment of Indebtedness in
respect of convertible debt instruments under Accounting Standards Codification 470-20 or 2015-03 (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 and (ii) notwithstanding the enactment of
Accounting Standards Update 2016-02 (or any other Accounting Standards Codification or Financial
Accounting Standard having a similar result or effect) requiring operating leases to be capitalized, the GAAP
treatment prior to such change therein shall continue to apply for purposes of this Agreement, and operating
leases shall not constitute “Indebtedness” or “Attributable Indebtedness” including for the purposes of the
calculation of any financial ratio or requirement set forth herein.

(a) If at any time a Change in Law, regulation or applicable accounting standards would
require adoption of the International Financial Reporting Standards and the computation of any
financial covenant set forth herein would be altered thereby, and either the Company or the Required
Lenders shall so request, the Administrative Agent, the Lenders and the Company shall negotiate in
good faith to amend this Agreement accordingly, and the Lenders shall not assess an amendment fee
for such amendment.

(b) All pro forma computations required to be made hereunder giving effect to any
issuance, incurrence or assumption of Indebtedness shall in each case be calculated giving pro forma
effect thereto (and, in the case of any pro forma computation made hereunder to determine whether
such issuance, incurrence or assumption of Indebtedness is permitted to be consummated hereunder, to
any other Indebtedness issued, incurred or assumed since the first day of the period covered by any
component of such pro forma computation and on or prior to the date of such computation) as if such
issuance, incurrence or assumption had occurred on the first day of the period of four consecutive
fiscal quarters ending with the most recent fiscal quarter for which financial statements shall have
been delivered pursuant to Section 5.01(a) or 5.01(b) (or, prior to the delivery of any such financial
statements, ending with the last fiscal quarter included in the financial statements referred to in Section
3.05(a)). If any Indebtedness bears a floating rate of interest and is being given pro forma effect, the
interest on such Indebtedness shall be calculated as if the rate in effect on the date of determination
had been the applicable rate for the entire period (taking into account any Swap Contract applicable to
such Indebtedness).

SECTION 1.05.Interest Rates; FHBORBenchmark Notification. The interest rate on a Loan
denominated in Dollars or a Foreign Currency may be derived from an interest rate benchmark that may be
discontinued or is, or may in the future become, the subject of regulatory reform. Regulatorshavesignaled-the
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{-n—E-}eeﬁeﬁ—SeeﬁeﬁsSectlon 2 14(b) a-nd—fe-)—pfewe}eprowde a mechanlsm for deterrnlnlng an alternatlve rate
of interest. The Admin retif—h -

Admrn1strat1ve Agent does not warrant or accept any responsrblhty for, and shall not have any hablhty with
respect to, the admrnrstratlon submlsswn Qerformanc or any other matter related to ]:I-BGR—efe{-heﬁafes—rn

o 5 1nclud1ng without limitation, whether the
composition or characterlstlcs of any such alternative, successor or replacement reference rate will be similar
to, or produce the same value or economic equivalence of, the HIBORate—(or—the FURIBOR Rate;—as
a-pp-l-reab-}e) x1st1ng interest rate belng replace or have the same volume or liquidity as did the—tondon
f ; ; e ; d apptieablejany existing_interest rate prior to its

drscontlnuance or unava11ab111ty The Admlnlstratlve Agent and its affiliates and/or other related entities may
engage in transactions that affect the calculation of any_interest rate used in this Agreement or any alternative,

successor or alternative rate (including any Benchmark Replacement)_and/or any relevant adjustments thereto,

in each case, in a manner adverse to the Borrower. The Administrative Agent may select information sources

or _services in its reasonable discretion to ascertain any interest rate used in this Agreement _any component

whether in tort, contract or 0therw1se and Whether at law or in equity),_for any error or calculatlon of an such

rate (or component thereof). provided by any such information source or service.
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SECTION 1.06.Divisions. For all purposes under the Loan Documents, in connection with
any division or plan of division under Delaware law (or any comparable event under a different jurisdiction’s
laws): (a) if any asset, right, obligation or liability of any Person becomes the asset, right, obligation or
liability of a different Person, then it shall be deemed to have been transferred from the original Person to the
subsequent Person, and (b) if any new Person comes into existence, such new Person shall be deemed to have
been organized and acquired on the first date of its existence by the holders of its Equity Interests at such time.

SECTION 1.07.Status of Obligations. In the event that the Company or any other Loan Party
shall at any time issue or have outstanding any Subordinated Indebtedness, the Company shall take or cause
such other Loan Party to take all such actions as shall be necessary to cause the Obligations to constitute senior
indebtedness (however denominated) in respect of such Subordinated Indebtedness. Without limiting the
foregoing, the Obligations are hereby designated as “senior indebtedness” and as “designated senior
indebtedness” and words of similar import under and in respect of any indenture or other agreement or
instrument under which such Subordinated Indebtedness is outstanding and are further given all such other
designations as shall be required under the terms of any such Subordinated Indebtedness.

SECTION 1.08. Amendment and Restatement.

(a) The parties to this Agreement agree that, on the Effective Date, the terms and
provisions of the Existing Credit Agreement shall be and hereby are amended, superseded and restated
in their entirety by the terms and provisions of this Agreement.

(b) Neither the execution, delivery and acceptance of this Agreement nor any of the
terms, covenants, conditions or other provisions set forth herein are intended, nor shall they be deemed
or construed, to effect a novation of any liens or indebtedness under the Existing Credit Agreement or
to pay, extinguish, release, satisfy or discharge (i) all or any part of the indebtedness evidenced by the
Existing Credit Agreement, (ii) the liability of any Person under the Existing Credit Agreement or the
“Loan Documents” executed and delivered in connection therewith, or (iii) the liability of any Person
with respect to the Existing Credit Agreement or any indebtedness or other obligations evidenced
thereby.

(© Except to the extent repaid with the proceeds of the initial Loans hereunder on the
Effective Date, all Loans made and Obligations incurred under the Existing Credit Agreement which
are outstanding on the Effective Date shall continue as Loans and Obligations under (and shall be
governed by the terms of) this Agreement and the other Loan Documents.

(d) Without limiting the foregoing, upon the effectiveness of the amendment and
restatement contemplated hereby on the Effective Date:

(1) all references in the “Loan Documents” (as defined in the Existing Credit
Agreement) to the “Administrative Agent”, the “Credit Agreement” and the “Loan
Documents” shall be deemed to refer to the Administrative Agent, this Agreement and the
Loan Documents;

(i1) the “Commitments” (as defined in the Existing Credit Agreement) shall be
redesignated as Commitments hereunder as set forth on Schedule 2.01;

(ii1) the “Letter of Credit Commitments” (as defined in the Existing Credit
Agreement) shall be redesignated as Letter of Credit Commitments hereunder as set forth on
Schedule 2.02;
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(iv) the Administrative Agent shall make such reallocations, sales, assignments or
other relevant actions in respect of, in the case of a “Lender”, its “Commitments” and “Credit
Exposure” (each as defined in and in effect under the Existing Credit Agreement) as are
necessary in order that each such Lender’s Credit Exposure hereunder reflects such Lender’s
Applicable Percentage thereof on the Effective Date (and in no event exceeds each such
Lender’s Commitment hereunder), and the Company and each Lender that was a “Lender”
under the Existing Credit Agreement (constituting the “Required Lenders” under and as
defined therein) hereby agrees (with effect immediately prior to the Effective Date) that (x)
such reallocation, sales and assignments shall be deemed to have been effected by way of, and
subject to the terms and conditions of, Assignment and Assumptions, without the payment of
any related assignment fee, and no other documents or instruments shall be, or shall be
required to be, executed in connection with such assignments (all of which are hereby
waived), (y) such reallocation, sales and assignments shall satisfy the assignment provisions of
Sections 9.02(d) and 9.04 of the Existing Credit Agreement and (z) in connection with such
reallocation, sales, assignments or other relevant actions, the Borrowers shall pay all interest
and fees outstanding under the Existing Credit Agreement and accrued to the date hereof to
the Administrative Agent for the account of the Lenders party hereto, together with any losses,
costs and expenses incurred by Lenders under Section 2.16 of the Existing Credit Agreement;

V) each of the signatories hereto that is also a party to the Existing Credit
Agreement hereby consents to any of the actions described in the foregoing clause (iv) and
agrees that any and all required notices and required notice periods under the Existing Credit
Agreement in connection with any of the actions described in the foregoing clause (iv) on the
Effective Date are hereby waived and of no force and effect; and

(vi) for the avoidance of doubt, as a result of the preceding clause (iv), the
revolving loans and term loans previously made to the Borrowers by each Departing Lender
under the Existing Credit Agreement which remain outstanding as of the date of this
Agreement shall be repaid in full (accompanied by any accrued and unpaid interest and fees
thereon and any losses, costs and expenses incurred by such Departing Lender under Section
2.16 of the Existing Credit Agreement), each Departing Lender’s “Commitments” under the
Existing Credit Agreement shall be terminated and each Departing Lender shall not be a
Lender hereunder.

SECTION 1.09.Blocking_Regulation. In relation to any Lender that is subject to the
regulations referred to below (each, a “Restricted Lender”), any representation, warranty or covenant set forth
herein that refers to Sanctions (each, a “Specified Provision”) shall only apply for the benefit of such
Restricted Lender to the extent that such Specified Provision would not result in a violation of, conflict with or
liability under Council Regulation (EC) 2271/96 (or any law implementing such regulation in any member
state of the European Union) or any similar blocking or anti-boycott law in Germany (including, in the case of
Germany, section 7 foreign trade rules (Auflenwirtschaftsverordnung — AWV) in connection with section 4
paragraph 1 foreign trade law (Aufenwirtschafisgesetz — AWG)) or in the United Kingdom or Canada (the
“Mandatory Restrictions”). In the event of any consent or direction by Lenders in respect of any Specified
Provision of which a Restricted Lender does not have the benefit due to a Mandatory Restriction, then,
notwithstanding anything to the contrary in the definition of Required Lenders, for so long as such Restricted
Lender shall be subject to a Mandatory Restriction, the Credit Exposure and Unfunded Commitment of such
Restricted Lender will be disregarded for the purpose of determining whether the requisite consent of the
Lenders has been obtained or direction by the requisite Lenders has been made solely in respect thereof, it
being agreed, however, that, unless, in connection with any such determination, the Administrative Agent shall
have received written notice from any Lender stating that
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such Lender is a Restricted Lender with respect thereto, each Lender shall be presumed, in connection with
such determination, not to be a Restricted Lender.

ARTICLE II
The Credits

SECTION 2.01.Commitments. Prior to the Effective Date, certain “Revolving Loans” were
made to certain of the Borrowers under the Existing Credit Agreement which remain outstanding as of the
Effective Date (such outstanding loans being hereinafter referred to as the “Existing Revolving Loans”).
Subject to the terms and conditions set forth in this Agreement, each Borrower and each of the Lenders agree
that on the Effective Date, but subject to the reallocation and other transactions described in Section 1.08, the
Existing Revolving Loans shall be re-evidenced as Revolving Loans under this Agreement and the terms of the
Existing Revolving Loans shall be restated in their entirety and shall be evidenced by this Agreement. Subject
to the terms and conditions set forth herein, each Lender (severally and not jointly) agrees to make Revolving
Loans to the Borrowers in Agreed Currencies from time to time during the Availability Period in an aggregate
principal amount that will not result in (i) subject to Section 2.04 and Section 2.11(b), the Dollar Amount of
such Lender’s Credit Exposure exceeding such Lender’s Commitment or (ii) subject to Section 2.04 and
Section 2.11(b), the sum of the Dollar Amount of the Total Revolving Credit Exposure exceeding the
aggregate Commitments. Within the foregoing limits and subject to the terms and conditions set forth herein,
the Borrowers may borrow, prepay and reborrow Revolving Loans.

SECTION 2.02.Loans and Borrowings. (a) Each Loan (other than a Swingline Loan) shall be
made as part of a Borrowing consisting of Loans of the same Type made by the Lenders ratably in accordance
with their respective Commitments. The failure of any Lender to make any Loan required to be made by it
shall not relieve any other Lender of its obligations hereunder; provided that the Commitments of the Lenders
are several and no Lender shall be responsible for any other Lender’s failure to make Loans as required. Any
Swingline Loan shall be made in accordance with the procedures set forth in Section 2.05.

(a) Subject to Section 2.14, each Revolving Borrowing shall be comprised entirely of
ABR Loans or Eureetrreneylerm Benchmark Loans as the relevant Borrower may request in
accordance herewith; provided that each ABR Loan shall only be made in Dollars. Each Swingline
Loan shall be an ABR Loan. Each Lender at its option may make any Loan to any Borrower by
causing any domestic or foreign branch or Affiliate of such Lender to make such Loan (and in the case
of an Affiliate, the provisions of Section 2.14, Section 2.15, Section 2.16 and Section 2.17 shall apply
to such Affiliate to the same extent as to such Lender); provided that any exercise of such option shall
not affect the obligation of the relevant Borrower to repay such Loan in accordance with the terms of
this Agreement.

(b) At the commencement of each Interest Period for any EureeunrrenreyTerm Benchmark
Revolving Borrowing, such Borrowing shall be in an aggregate amount that is an integral multiple of
$1,000,000 (or, if such Borrowing is denominated in a Foreign Currency, 1,000,000 units of such
currency) and not less than $2,000,000 (or, if such Borrowing is denominated in a Foreign Currency,
2,000,0000 units of such currency). At the time that each ABR Revolving Borrowing is made, such
Borrowing shall be in an aggregate amount that is an integral multiple of $100,000 and not less than
$500,000; provided that an ABR Revolving Borrowing may be in an aggregate amount that is equal to
the entire unused balance of the aggregate Commitments or that is required to finance the
reimbursement of an LC Disbursement as contemplated by Section 2.06(e). Each Swingline Loan
shall be in an amount that is an integral multiple of $100,000 and not less than $100,000. Borrowings
of more than one Type may be outstanding at the same time;
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provided that there shall not at any time be more than a total of six (6) EuroenrreneyTerm Benchmark
Borrowings and, if applicable, RFR Borrowings, outstanding.

(o) Notwithstanding any other provision of this Agreement, no Borrower shall be entitled
to request, or to elect to convert or continue, any Borrowing if the Interest Period requested with
respect thereto would end after the Maturity Date.

(d) Any Credit Event from any Lender to, or for the account of, any Dutch Borrower shall
at all times be provided by a Lender that is a Dutch Non-Public Lender.

SECTION 2.03.Requests for Borrowings. To request a Borrowing, the applicable Borrower,
or the Company on behalf of the applicable Borrower, shall notify the Administrative Agent of such request by
irrevocable written notice (via a written Borrowing Request signed by a Responsible Officer of the applicable
Borrower, or of the Company on behalf of the applicable Borrower, promptly followed by telephonic
confirmation of such request) (a) in the case of a Eureenrreneylerm Benchmark Borrowing, not later than
11:00 a.m., FoeatNew York City Time, three (3) U.S. Government Securities Business Days (itrthe-ease-ofa
Eufoeurreney—Borrowmg—deﬂommafed—rﬂ—BoHafsﬁ—or by irrevocable written notice (via a written Borrowing
Request signed by such Borrower, or the Company on its behalf) before the date of the proposed Borrowing,
(b)_in the case of a RFR Borrowmg, if appllcable not later than 11: 00 am., {:oea-}New York Cltx Trme
fourfive (45) Business Days fin S 0 § 3 etgn y
each-ease-before the date of the proposed Borrowmg or (b_) in the case of an ABR Borrowmg, not later than
11:00 a.m., New York City time, on the date of the proposed Borrowing. Each such Borrowing Request shall
specify the following information in compliance with Section 2.02:

6] the name of the applicable Borrower;

(i1) the Agreed Currency and the aggregate principal amount of the requested
Borrowing;

(i)  the date of such Borrowing, which shall be a Business Day;

(iv) whether such Borrowing is to be an ABR Borrowing or a EureetrrenreyTerm
Benchmark Borrowing;

v) in the case of a Euroeurreneylerm Benchmark Borrowing, the Agreed
Currency and initial Interest Period to be applicable thereto, which shall be a period
contemplated by the definition of the term “Interest Period”; and

(vi) the location and number of the applicable Borrower’s account to which funds
are to be disbursed, which shall comply with the requirements of Section 2.07.

If no election as to the Agreed Currency of any Borrowing is specified, then the requested Borrowing shall be
denominated in Dollars. If no election as to the Type of Borrowing is specified, then, in the case of a
Borrowing denominated in Dollars, the requested Borrowing shall be an ABR Borrowing. If no Interest Period
is specified with respect to any requested Eureeurreneylerm Benchmark Borrowing, then the relevant
Borrower shall be deemed to have selected an Interest Period of one month’s duration. Promptly following
receipt of a Borrowing Request in accordance with this Section, the Administrative Agent shall advise each
Lender of the details thereof and of the amount of such Lender’s Loan to be made as part of the requested
Borrowing.
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Notwithstanding the foregoing, in no event shall any Borrower be permitted to request pursuant to this Section
2.03,.a CBR Loan or, prior to a Benchmark Transition Event and Benchmark Replacement Date with respect
to the Term SOFR Rate, a Daily Simple SOFR Loan (it being understood and agreed that a Central Bank Rate

and Daily Simple SOFR shall only apply_to the extent provided in Sections 2.08(¢e) (solely with respect to the

Central Bank Rate), 2.14(a) and 2.14(f)).

SECTION 2.04.Determination of Dollar Amounts. The Dollar Amount of all Loans,
Borrowings, Letters of Credit and LC Exposure, as applicable, denominated in Foreign Currencies hereunder
shall be determined on each Revaluation Date.

SECTION 2.05.Swingline Loans. (a) Subject to the terms and conditions set forth herein, the
Swingline Lender may in its sole discretion make Swingline Loans in Dollars to the Company from time to
time during the Availability 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 $15,000,000, (ii) the
Dollar Amount of the Total Revolving Credit Exposure exceeding the aggregate Commitments or (iii) the
Dollar Amount of the Swingline Lender’s Credit Exposure exceeding its Commitment; provided that the
Swingline Lender shall not be required to make a Swingline Loan to refinance an outstanding Swingline Loan.
Within the foregoing limits and subject to the terms and conditions set forth herein, the Company may borrow,
prepay and reborrow Swingline Loans.

(a) To request a Swingline Loan, the Company shall submit a written notice to the
Administrative Agent of such request by telecopy or electronic mail not later than 1:00 p.m., New
York City time, on the day of a proposed Swingline Loan. Each such notice shall be in a form
approved by the Administrative Agent, shall be irrevocable and shall specify the requested date (which
shall be a Business Day) and amount of the requested Swingline Loan. The Administrative Agent will
promptly advise the Swingline Lender of any such notice received from the Company. The Swingline
Lender shall make each Swingline Loan available to the Company by means of a credit to the general
deposit account of the Company with the Swingline Lender (or, in the case of a Swingline Loan made
to finance the reimbursement of an LC Disbursement as provided in Section 2.06(e), by remittance to
the applicable Issuing Bank) by 3:00 p.m., New York City time, on the requested date of such
Swingline Loan.

(b) The Swingline Lender may by written notice given to the Administrative Agent not
later than 10:00 a.m., New York City time, on any Business Day require the 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 Lenders will participate.

Promptly upon receipt of such notice, the Administrative Agent will give notice thereof to each
Lender, specifying in such notice such Lender’s Applicable Percentage of such Swingline Loan or
Loans. Each 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 Lender’s
Applicable Percentage of such Swingline Loan or Loans. Each 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 Commitments, and that each such payment
shall be made without any offset, abatement, withholding or reduction whatsoever. Each Lender shall
comply with its obligation under this paragraph by wire transfer of immediately available funds, in the
same manner as provided in Section 2.07 with respect to Loans made by such Lender (and Section
2.07 shall apply, mutatis mutandis, to the payment obligations of the Lenders), and the Administrative
Agent shall promptly pay to the Swingline Lender the amounts so received by it from the Lenders.

The Administrative Agent shall notify (such notice, the “Swingline Participation Notice™) the
Company of any participations in any Swingline Loan
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acquired pursuant to this paragraph, and, subject to the last sentence of this paragraph, 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 Company (or other party
on behalf of the Company) 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 Lenders that shall have made their payments pursuant to this paragraph and to the
Swingline Lender, as their interests may appear; provided that any such payment so remitted shall be
repaid to the Swingline Lender or to the Administrative Agent, as applicable, if and to the extent such
payment is required to be refunded to the Company for any reason. The purchase of participations in a
Swingline Loan pursuant to this paragraph shall not relieve the Company of any default in the
payment thereof. Notwithstanding the preceding three sentences, upon the Company’s receipt of the
Swingline Participation Notice, the Company may request the Administrative Agent in writing to
convert the applicable Swingline Loan into an ABR Revolving Loan and, promptly after receipt of
such written request, the Administrative Agent shall effect such conversion and thereafter such
Swingline Loan shall be deemed to be an ABR Revolving Loan hereunder.

(o) The Swingline Lender may be replaced at any time by written agreement among the
Company, the Administrative Agent, the replaced Swingline Lender and the successor Swingline
Lender. The Administrative Agent shall notify the Lenders of any such replacement of the Swingline
Lender. At the time any such replacement shall become effective, the Company shall pay all unpaid
interest accrued for the account of the replaced Swingline Lender pursuant to Section 2.13(a). From
and after the effective date of any such replacement, (x) the successor Swingline Lender shall have all
the rights and obligations of the replaced Swingline Lender under this Agreement with respect to
Swingline Loans made thereafter and (y) references herein to the term “Swingline Lender” shall be
deemed to refer to such successor or to any previous Swingline Lender, or to such successor and all
previous Swingline Lenders, as the context shall require. After the replacement of the Swingline
Lender hereunder, the replaced Swingline Lender shall remain a party hereto and shall continue to
have all the rights and obligations of a Swingline Lender under this Agreement with respect to
Swingline Loans made by it prior to its replacement, but shall not be required to make additional
Swingline Loans.

(d) Subject to the appointment and acceptance of a successor Swingline Lender, the
Swingline Lender may resign as Swingline Lender at any time upon thirty days’ prior written notice to
the Administrative Agent, the Company and the Lenders, in which case, the Swingline Lender shall be
replaced in accordance with Section 2.05(d) above.

SECTION 2.06.Letters of Credit. (a) General. Subject to the terms and conditions set forth
herein, the Company may request the issuance of Letters of Credit denominated in Agreed Currencies as the
applicant thereof for the support of its or its Subsidiaries’ obligations, in a form reasonably acceptable to the
Administrative Agent and the applicable Issuing Bank, at any time and from time to time during the
Auvailability Period. In the event of any inconsistency between the terms and conditions of this Agreement and
the terms and conditions of any form of letter of credit application or other agreement submitted by the
Company to, or entered into by the Company with, an Issuing Bank relating to any Letter of Credit, the terms
and conditions of this Agreement shall control. The letters of credit identified on Schedule 2.06 and the letters
of credit issued and outstanding on the Effective Date under the Existing Credit Agreement (collectively, the
“Existing_Letters of Credit”) shall be deemed to be “Letters of Credit” issued on the Effective Date for all
purposes of the Loan Documents. Notwithstanding anything herein to the contrary, no Issuing Bank shall have
any obligation hereunder to issue, and shall not issue, any Letter of Credit the proceeds of which would be
directly or knowingly indirectly made available to any Person (i) to fund any
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activity or business of or with any Sanctioned Person, or in a Sanctioned Country (ii) in any manner that would
result in a material violation of any Sanctions by any party to this Agreement.

(a) Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request
the issuance of a Letter of Credit (or the amendment, renewal or extension of an outstanding Letter of
Credit), the Company shall hand deliver or telecopy (or transmit by electronic communication, if
arrangements for doing so have been approved by the applicable Issuing Bank) to the applicable
Issuing Bank and the Administrative Agent (reasonably in advance of the requested date of issuance,
amendment, renewal or extension, but in any event no less than two (2) Business Days (or such later
date as the applicable Issuing Bank and the Administrative Agent may agree)) a notice requesting the
issuance of a Letter of Credit, or identifying the Letter of Credit to be amended, renewed or extended,
and specifying the date of issuance, amendment, renewal or extension (which shall be a Business
Day), the date on which such Letter of Credit is to expire (which shall comply with paragraph (c) of
this Section), the amount of such Letter of Credit, the Agreed Currency applicable thereto, the name
and address of the beneficiary thereof and such other information as shall be necessary to prepare,
amend, renew or extend such Letter of Credit. In addition, if reasonably requested by an Issuing Bank
in connection with any such Letter of Credit issuance, the Company will enter into a continuing
agreement (or other letter of credit agreement) for the issuance of letters of credit and/or shall submit a
letter of credit application, in each case, as customarily required by the respective Issuing Bank and
using such Issuing Bank’s standard form (provided that in the event of any inconsistency between any
such agreement or application and this Agreement, this Agreement shall control). A Letter of Credit
shall be issued, amended, renewed or extended only if (and upon issuance, amendment, renewal or
extension of each Letter of Credit the Company shall be deemed to represent and warrant that), after
giving effect to such issuance, amendment, renewal or extension (i) subject to Section 2.04 and
Section 2.11(b), the Dollar Amount of the LC Exposure shall not exceed $100,000,000, (ii) subject to
Section 2.04 and Section 2.11(b), the sum of the Dollar Amount of the Total Revolving Credit
Exposure shall not exceed the aggregate Commitments, (iii) subject to Section 2.04 and Section
2.11(b), no Lender’s Dollar Amount of Credit Exposure shall exceed its Commitment and (iv) subject
to Section 2.04 and Section 2.11(b), (x) the aggregate undrawn Dollar Amount of all outstanding
Letters of Credit issued by an Issuing Bank at such time plus (y) the aggregate Dollar Amount of all
LC Disbursements made by such Issuing Bank that have not yet been reimbursed by or on behalf of
the Company at such time shall not exceed such Issuing Bank’s Letter of Credit Commitment. The
Company may, at any time and from time to time, reduce the Letter of Credit Commitment of any
Issuing Bank as provided in the definition of Letter of Credit Commitment; provided that the
Company shall not reduce the Letter of Credit Commitment of any Issuing Bank if, after giving effect
of such reduction, the conditions set forth in clauses (i) through (iv) above shall not be satisfied.
Unless otherwise specified herein, the amount of a Letter of Credit at any time shall be deemed to be
the stated amount of such Letter of Credit available to be drawn at such time; provided that, with
respect to any Letter of Credit that, by its terms or the terms of any letter of credit agreement related
thereto, provides for one or more automatic increases in the available amount thereof, the amount of
such Letter of Credit shall be deemed to be the maximum amount of such Letter of Credit after giving
effect to all such increases, whether or not such maximum amount is available to be drawn at such
time.

(b) Expiration Date. (A) Each Letter of Credit shall expire (or be subject to termination
by notice from the applicable Issuing Bank to the beneficiary thereof) at or prior to the close of
business on the earlier of (i) subject to Section 2.06(c)(B), the date one year after the date of the
issuance of such Letter of Credit (or, in the case of any renewal or extension thereof, one year after
such renewal or extension), unless the Lenders (excluding any Defaulting Lender) with LC Exposure
representing greater than 50% of the total LC Exposure (disregarding the LC
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Exposure of any Defaulting Lender) have approved another expiry date (provided that in any case the
expiry date must be no later than the date set forth in Section 2.06(c)(A)(ii)) and (ii) such other date
that is five (5) Business Days prior to the Maturity Date.

(B) If the Company so requests in any applicable Letter of Credit application, the applicable
Issuing Bank may, in its sole discretion, agree to issue a Letter of Credit that has automatic
extension provisions (each, an “Auto-Extension Letter of Credit”); provided that any such
Auto-Extension Letter of Credit must permit such Issuing Bank to prevent any such extension
at least once in each twelve-month period (commencing with the date of issuance of such
Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day (the
“Non-Extension Notice Date”) in each such twelve-month period to be agreed upon at the
time such Letter of Credit is issued. Unless otherwise directed by such Issuing Bank, the
Company shall not be required to make a specific request to such Issuing Bank for any such
extension. Once an Auto-Extension Letter of Credit has been issued, the Lenders shall be
deemed to have authorized (but may not require) such Issuing Bank to permit the extension of
such Letter of Credit at any time to an expiry date not later than the date set forth in
Section 2.06(c)(A)(ii); provided, however, that such Issuing Bank shall not permit any such
extension if (1) such Issuing Bank has determined that it would not be permitted, or would
have no obligation, at such time to issue such Letter of Credit in its revised form (as extended)
under the terms hereof (by reason of the provisions of Section 2.06(c) or otherwise), or (2) it
has received notice (which may be by telephone or in writing) on or before the day that is
seven (7) Business Days before the Non-Extension Notice Date (I) from the Administrative
Agent that the Lenders with LC Exposure representing greater than 50% of the total LC
Exposure have elected not to permit such extension or (II) from the Administrative Agent, any
Lender or the Company that one or more of the applicable conditions specified in Section 4.02
is not then satisfied, and in each such case directing such Issuing Bank not to permit such
extension.

(© Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of
Credit increasing the amount thereof) and without any further action on the part of the applicable
Issuing Bank or the Lenders, such Issuing Bank hereby grants to each Lender, and each Lender hereby
acquires from such Issuing Bank, a participation in such Letter of Credit equal to such Lender’s
Applicable Percentage of the aggregate amount available to be drawn under such Letter of Credit. In
consideration and in furtherance of the foregoing, each Lender hereby absolutely and unconditionally
agrees to pay to the Administrative Agent, for the account of such Issuing Bank, such Lender’s
Applicable Percentage of each LC Disbursement made by such Issuing Bank and not reimbursed by
the Company on the date due as provided in paragraph (e) of this Section, or of any reimbursement
payment required to be refunded to the Company for any reason. Each Lender acknowledges and
agrees that its obligation to acquire participations pursuant to this paragraph in respect of Letters of
Credit is absolute and unconditional and shall not be affected by any circumstance whatsoever,
including any amendment, renewal or extension of any Letter of Credit or the occurrence and
continuance of a Default or reduction or termination of the Commitments, and that each such payment
shall be made without any offset, abatement, withholding or reduction whatsoever.

(d) Reimbursement. If any Issuing Bank shall make any LC Disbursement in respect of a
Letter of Credit issued by such Issuing Bank, the Company shall reimburse such LC Disbursement by
paying to the Administrative Agent in Dollars the Dollar Amount equal to such LC Disbursement,
calculated as of the date such Issuing Bank made such LC Disbursement (or if such Issuing Bank shall
so elect in its sole discretion by notice to the Company, in such other Agreed Currency which was paid
by such Issuing Bank pursuant to such LC Disbursement in an

53
LEGAL 4862-0026-8587v.5




amount equal to such LC Disbursement) not later than 12:00 noon, feeatNew York City Time, on the
date that such LC Disbursement is made, if the Company shall have received notice of such LC
Disbursement prior to 10:00 a.m., FeealNew York City Time, on such date, or, if such notice has not
been received by the Company prior to such time on such date, then not later than 12:00 noon,
EoealNew York City Time, on the Business Day immediately following the day that the Company
receives such notice; provided that the-(x)_if such LC Disbursement is denominated in Dollars,_the

Company may, subject to the conditions to borrowing set forth herein, request in accordance with

Section 2.03 or 2.05 that such payment be financed with (H-te-the-extentsueh- L€ Disbursement-was
made—in—Detars;-an ABR Revolving Borrowing:—FureeurreneyRevolvingBorrowing-or Swingline

Loan in an _equivalent amount or (y)_if such LC Disbursement is denominated in _an Alternative
Currency,_the Company__may,_subject to the conditions to borrowing_set forth herein, request in
accordance with Section 2.03 that such payment be converted into an equivalent amount of an ABR

Revolvmg _Borrowing denominated in Dollars in an amount equal to Sﬁeh—f:eBtS'bﬁl‘Sﬁﬁeﬂt—ﬁf—ﬁﬁ—Eﬁ

ving—in—sueh—Foreten eney—ir—an—antount—eqtal—to—steh isbursementthe Dollar
Egulvalent of such Altematlve Currencx and in each case, to the extent so ﬁnanced the Company’s
obligation to make such payment shall be discharged and replaced by the resulting ABR Revolving
BorrewingFuroettreneyRevotving-Borrowing or Swingline Loan, as applicable. If the Company
fails to make such payment when due, the Administrative Agent shall notify each Lender of the
applicable LC Disbursement, the payment then due from the Company in respect thereof and such
Lender’s Applicable Percentage thereof. Promptly following receipt of such notice, each Lender shall
pay to the Administrative Agent its Applicable Percentage of the payment then due from the Company,
in the same manner as provided in Section 2.07 with respect to Loans made by such Lender (and
Section 2.07 shall apply, mutatis mutandis, to the payment obligations of the Lenders), and the
Administrative Agent shall promptly pay to such Issuing Bank the amounts so received by it from the
Lenders. Promptly following receipt by the Administrative Agent of any payment from the Company
pursuant to this paragraph, the Administrative Agent shall distribute such payment to such Issuing
Bank or, to the extent that Lenders have made payments pursuant to this paragraph to reimburse such
Issuing Bank, then to such Lenders and such Issuing Bank as their interests may appear. Any payment
made by a Lender pursuant to this paragraph to reimburse such Issuing Bank for any LC Disbursement
(other than the funding of Loans or a Swingline Loan as contemplated above) shall not constitute a
Loan and shall not relieve the Company of its obligation to reimburse such LC Disbursement. If the
Company’s reimbursement of, or obligation to reimburse, any amounts in any Foreign Currency would
subject the Administrative Agent, such Issuing Bank or any Lender to any stamp duty, ad valorem
charge or similar tax that would not be payable if such reimbursement were made or required to be
made in Dollars, the Company shall, at its option, either (x) pay the amount of any such tax requested
by the Administrative Agent, such Issuing Bank or the relevant Lender or (y) reimburse each LC
Disbursement made in such Foreign Currency in Dollars, in an amount equal to the Equivalent
Amount, calculated using the applicable Exchange Rates, on the date such LC Disbursement is made,
of such LC Disbursement.

(e) Obligations Absolute. The Company’s obligation to reimburse LC Disbursements as
provided in paragraph (e) of this Section shall be absolute, unconditional and irrevocable, and shall be
performed strictly in accordance with the terms of this Agreement under any and all circumstances
whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit, any
agreement entered into in connection therewith or this Agreement, or any term or provision therein,
(ii) any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or
invalid in any respect or any statement therein being untrue or inaccurate in any respect, (iii) payment
by any Issuing Bank under a Letter of Credit against presentation of a draft or other document that
does not comply with the terms of such Letter of Credit, o+-(iv) any
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other event or circumstance whatsoever, whether or not similar to any of the foregoing, that might, but
for the provisions of this Section, constitute a legal or equitable discharge of, or provide a right of

setoff against, the Company’s obligations hereunder_or (v) any adverse change in the relevant

exchange rates or in the availability of the relevant Foreign Currency to the Company or any

Subsidiary or in the relevant currency markets generally. Neither the Administrative Agent, the
Lenders nor the Issuing Banks, nor any of their Related Parties, shall have any liability or
responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit or any
payment or failure to make any payment thereunder (irrespective of any of the circumstances referred
to in the preceding sentence), or any error, omission, interruption, loss or delay in transmission or
delivery of any draft, notice or other communication under or relating to any Letter of Credit
(including any document required to make a drawing thereunder), any error in interpretation of
technical terms, any error in translation or any consequence arising from causes beyond the control of
the applicable Issuing Bank; provided that the foregoing shall not be construed to excuse such Issuing
Bank from liability to the Company to the extent of any direct damages (as opposed to special,
indirect, consequential or punitive damages, claims in respect of which are hereby waived by the
Company to the extent permitted by applicable law) suffered by the Company that are caused by such
Issuing Bank’s failure to exercise care when determining whether drafts and other documents
presented under a Letter of Credit comply with the terms thereof. The parties hereto expressly agree
that, in the absence of gross negligence or willful misconduct on the part of an Issuing Bank (as finally
determined by the non-appealable judgment of a court of competent jurisdiction), such Issuing Bank
shall be deemed to have exercised care in each such determination. In furtherance of the foregoing
and without limiting the generality thereof, the parties agree that, with respect to documents presented
which appear on their face to be in substantial compliance with the terms of a Letter of Credit, the
applicable Issuing Bank may, in its sole discretion, either accept and make payment upon such
documents without responsibility for further investigation, regardless of any notice or information to
the contrary, or refuse to accept and make payment upon such documents if such documents are not in
strict compliance with the terms of such Letter of Credit. Notwithstanding the foregoing, no Issuing
Bank shall be under any obligation to issue any Letter of Credit if (x) any order, judgment or decree of
any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain such Issuing
Bank from issuing the Letter of Credit, or-any law applicable to such Issuing Bank or any request or
directive (whether or not having the force of law) from any Governmental Authority with jurisdiction
over such Issuing Bank shall prohibit, or request that such Issuing Bank refrain from, the issuance of
letters of credit generally or the Letter of Credit in particular, or shall impose upon such Issuing Bank
with respect to the Letter of Credit any restriction, reserve or capital or liquidity requirement (for
which such Issuing Bank is not otherwise compensated hereunder) not in effect on the Effective Date,
or shall impose upon such Issuing Bank any unreimbursed loss, cost or expense which was not
applicable on the Effective Date and which such Issuing Bank in good faith deems material to it or (y)
the issuance of the Letter of Credit would violate one or more policies of such Issuing Bank applicable
to letters of credit generally.

) Disbursement Procedures. The applicable Issuing Bank shall promptly and in any
event within the time allowed by applicable Law or the specific terms of the Letter of Credit following
its receipt thereof, examine all documents purporting to represent a demand for payment under such
Letter of Credit. Such Issuing Bank shall promptly after such examination notify the Administrative
Agent and the Company by telephone (confirmed by telecopy or electronic mail) of such demand for
payment and whether such Issuing Bank has made or will make an LC Disbursement thereunder;
provided that any failure to give or delay in giving such notice shall not relieve the Company of its
obligation to reimburse such Issuing Bank and the Lenders with respect to any such LC Disbursement.
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(g) Interim Interest. If an Issuing Bank shall make any LC Disbursement, then, unless the
Company shall reimburse such LC Disbursement in full on the date such LC Disbursement is required
to be reimbursed, the unpaid amount thereof shall bear interest, for each day from and including the
date such LC Disbursement is made to but excluding the date that the Company reimburses such LC
Disbursement, at the rate per annum then applicable to ABR Revolving Loans (or in the case such LC
Disbursement is denominated in a Foreign Currency, at the Overnight Feretgn—€urreney-Rate for such
Agreed Currency plus the then effective Applicable Rate with respect to EuroetrreneyTlerm
Benchmark Loans) and such interest shall be due and payable on the date when such reimbursement is
payable; provided that, if the Company fails to reimburse such LC Disbursement when due pursuant to
paragraph (e) of this Section, then Section 2.13(c) shall apply. Interest accrued pursuant to this
paragraph shall be for the account of such Issuing Bank, except that interest accrued on and after the
date of payment by any Lender pursuant to paragraph (e) of this Section to reimburse such Issuing
Bank shall be for the account of such Lender to the extent of such payment.

(h) Replacement and Resignation of an Issuing Bank. Any Issuing Bank may be replaced
at any time by written agreement among the Company, the Administrative Agent, the replaced Issuing
Bank and the successor Issuing Bank. The Administrative Agent shall notify the Lenders of any such
replacement of an Issuing Bank. At the time any such replacement shall become effective, the
Company shall pay all unpaid fees accrued for the account of the replaced Issuing Bank pursuant to
Section 2.12(b). From and after the effective date of any such replacement, (i) the successor Issuing
Bank shall have all the rights and obligations of the replaced Issuing Bank under this Agreement with
respect to Letters of Credit to be issued thereafter and (ii) references herein to the term “Issuing Bank™
shall be deemed to refer to such successor or to any previous Issuing Bank, or to such successor and
all previous Issuing Banks, as the context shall require. After the replacement of an Issuing Bank
hereunder, the replaced Issuing Bank shall remain a party hereto and shall continue to have all the
rights and obligations of an Issuing Bank under this Agreement with respect to Letters of Credit then
outstanding and issued by it prior to such replacement, but shall not be required to issue additional
Letters of Credit or extend or otherwise amend any existing Letter of Credit. Subject to the
appointment and acceptance of a successor Issuing Bank, any Issuing Bank may resign as an Issuing
Bank at any time upon thirty days’ prior written notice to the Administrative Agent, the Company and
the Lenders, in which case, such resigning Issuing Bank shall be replaced in accordance with this
Section 2.06(i).

6)] Cash Collateralization. If any Event of Default shall occur and be continuing, on the
Business Day that the Company receives notice from the Administrative Agent or the Required
Lenders (or, if the maturity of the Loans has been accelerated, the Lenders (other than any Defaulting
Lender) with LC Exposure representing greater than 50% of the total LC Exposure (disregarding the
LC Exposure of any Defaulting Lender)) demanding the deposit of cash collateral pursuant to this
paragraph, the Company shall deposit in an account with the Administrative Agent, in the name of the
Administrative Agent and for the benefit of the Lenders (the “LC Collateral Account”), an amount in
cash equal to 103% of the Dollar Amount of the LC Exposure as of such date plus any accrued and
unpaid interest thereon; provided that (i) the portions of such amount attributable to undrawn Foreign
Currency Letters of Credit or LC Disbursements in a Foreign Currency that the Company is not late in
reimbursing shall be deposited in the applicable Foreign Currencies in the actual amounts of such
undrawn Letters of Credit and LC Disbursements and (ii) the obligation to deposit such cash collateral
shall become effective immediately, and such deposit shall become immediately due and payable,
without demand or other notice of any kind, upon the occurrence of any Event of Default with respect
to the Company described in clause (f) of Article VII. For the purposes of this paragraph, the Foreign
Currency LC Exposure shall be calculated using the applicable Exchange Rate on the date notice
demanding cash collateralization
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is delivered to the Company. The Company also shall deposit cash collateral pursuant to this
paragraph as and to the extent required by Section 2.11(b). Such deposit shall be held by the
Administrative Agent as collateral for the payment and performance of the Obligations. In addition,
and without limiting the foregoing or paragraph (c) of this Section, if any LC Exposure remains
outstanding after the expiration date specified in said paragraph (c), the Company shall immediately
deposit into the LC Collateral Account an amount in Dollars in cash equal to 103% of the Dollar
Amount of such LC Exposure as of such date plus any accrued and unpaid interest thereon or
otherwise make arrangements reasonably satisfactory to the applicable Issuing Bank, the
Administrative Agent and the Company with respect thereto.

The Administrative Agent shall have exclusive dominion and control, including the exclusive right of
withdrawal, over such account. Other than any interest earned on the investment of such deposits,
which investments shall be made at the option and sole discretion of the Administrative Agent and at
the Company’s risk and expense, such deposits shall not bear interest. Interest or profits, if any, on
such investments shall accumulate in such account. Moneys in such account shall be applied by the
Administrative Agent to reimburse any applicable Issuing Bank (ratably in the case of more than one
Issuing Bank) for LC Disbursements for which it has not been reimbursed, together with related fees,
costs and customary processing charges, and, to the extent not so applied, shall be held for the
satisfaction of the reimbursement obligations of the Company for the LC Exposure at such time or, if
the maturity of the Loans has been accelerated (but subject to the consent of the Lenders (other than
any Defaulting Lenders) with LC Exposure representing greater than 50% of the total LC Exposure
(disregarding the LC Exposure of any Defaulting Lender)), be applied to satisfy other Obligations. If
the Company is required to provide an amount of cash collateral hereunder as a result of the
occurrence of an Event of Default, such amount (to the extent not applied as aforesaid) shall be
returned to the Company within three (3) Business Days after all Events of Default have been cured or
waived.

)] Letters of Credit Issued for Account of Subsidiaries. Notwithstanding that a Letter of
Credit issued or outstanding hereunder supports any obligations of, or is for the account of, a
Subsidiary, or states that a Subsidiary is the “account party,” “applicant,” “customer,” “instructing
party,” or the like of or for such Letter of Credit, and without derogating from any rights of the
applicable Issuing Bank (whether arising by contract, at law, in equity or otherwise) against such
Subsidiary in respect of such Letter of Credit, the Company (i) shall reimburse, indemnify and
compensate the applicable Issuing Bank hereunder for such Letter of Credit (including to reimburse
any and all drawings thereunder) as if such Letter of Credit had been issued solely for the account of
the Company, to the extent the applicable Issuing Bank is not reimbursed by such Subsidiary, and
(i1) irrevocably waives any and all defenses (other than payment in full) that might otherwise be
available to it as a guarantor or surety of any or all of the obligations of such Subsidiary in respect of
such Letter of Credit. The Company hereby acknowledges that the issuance of such Letters of Credit
for its Subsidiaries inures to the benefit of the Company, and that the Company’s business derives
substantial benefits from the businesses of such Subsidiaries.

2

k) Issuing Bank Agreements. Unless otherwise requested by the Administrative Agent,
each Issuing Bank shall report in writing to the Administrative Agent (i) promptly following the end of
each calendar month, the aggregate amount of Letters of Credit issued by it and outstanding at the end
of such month, (ii) on or prior to each Business Day on which such Issuing Bank expects to issue,
amend, renew or extend any Letter of Credit, the date of such issuance, amendment, renewal or
extension, and the aggregate face amount of the Letter of Credit to be issued, amended, renewed or
extended by it and outstanding after giving effect to such issuance, amendment, renewal or extension
occurred (and whether the amount thereof changed), it being understood that such Issuing Bank shall
not permit any issuance, renewal, extension or amendment
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resulting in an increase in the amount of any Letter of Credit to occur without first obtaining written
confirmation from the Administrative Agent that it is then permitted under this Agreement, (iii) on
each Business Day on which such Issuing Bank makes any payment under any Letter of Credit, the
date of such payment under such Letter of Credit and the amount of such payment, (iv) on any
Business Day on which any Borrower fails to reimburse any payment under any Letter of Credit
required to be reimbursed to such Issuing Bank on such day, the date of such failure and the amount of
such payment and (v) on any other Business Day, such other information as the Administrative Agent
shall reasonably request.

Q)] Applicability of ISP and UCP. Unless otherwise expressly agreed by the applicable
Issuing Bank and the Company when a Letter of Credit is issued (including any such agreement
applicable to an Existing Letter of Credit), (i) the rules of the ISP shall apply to each standby Letter of
Credit, and (ii) the rules of the Uniform Customs and Practice for Documentary Credits, as most
recently published by the International Chamber of Commerce at the time of issuance shall apply to
each commercial Letter of Credit.

SECTION 2.07.Funding_of Borrowings. (a) Each Lender shall make each Loan to be made
by it hereunder on the proposed date thereof by wire transfer of immediately available funds (i) in the case of
Loans denominated in Dollars, by 12:00 noon, New York City time, to the account of the Administrative Agent
most recently designated by it for such purpose by notice to the Lenders and (ii) in the case of each Loan
denominated in a Foreign Currency, by 12:00 noon, toeealNew York City Time, in the city of the
Administrative Agent’s Eurocurrency Payment Office for such currency and at such Eurocurrency Payment
Office for such currency; provided that Swingline Loans shall be made as provided in Section 2.05. Except in
respect of the provisions of this Agreement covering the reimbursement of Letters of Credit, the
Administrative Agent will make such Loans available to the relevant Borrower by promptly crediting the
amounts so received, in like funds, to (x) an account of such Borrower maintained with the Administrative
Agent in New York City or Chicago and designated by such Borrower in the applicable Borrowing Request, in
the case of Loans denominated in Dollars and (y) an account of such Borrower in the relevant jurisdiction and
designated by such Borrower in the applicable Borrowing Request, in the case of Loans denominated in a
Foreign Currency; provided that ABR Revolving Loans made to finance the reimbursement of an LC
Disbursement as provided in Section 2.06(e) shall be remitted by the Administrative Agent to the applicable
Issuing Bank.

(a) Unless the Administrative Agent shall have received notice from a Lender prior to the
proposed date of any Borrowing (or in the case of an ABR Borrowing, prior to 12:00 noon, New York
City time, on the date of such Borrowing) that such Lender will not make available to the
Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume
that such Lender has made such share available on such date in accordance with paragraph (a) of this
Section and may, in reliance upon such assumption, make available to the relevant Borrower a
corresponding amount. In such event, if a Lender has not in fact made its share of the applicable
Borrowing available to the Administrative Agent, then the applicable Lender and such Borrower
severally agree to pay to the Administrative Agent forthwith on demand such corresponding amount
with interest thereon, for each day from and including the date such amount is made available to such
Borrower to but excluding the date of payment to the Administrative Agent, at (i) in the case of such
Lender, the greater of the FRBNYQvernight Rate and a rate determined by the Administrative Agent
in accordance w1th banklng 1ndustry rules on 1nterbank compensatlon me}ud-n‘rg—w‘rt-lﬂretﬁ—l-nﬁﬁa&eﬂ—t-he

o y eney)-or (ii) in
thc case 0f such Borrowcr the interest ratc apphcablc to such Borrowmg If such Lcnder pays such
amount to the Administrative Agent, then such amount shall constitute such Lender’s Loan included in
such Borrowing.
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SECTION 2.08.Interest Elections. (a) Each Borrowing initially shall be of the Type and
Agreed Currency specified in the applicable Borrowing Request and, in the case of a EurecurreneyTerm
Benchmark Borrowing, shall have an initial Interest Period as specified in such Borrowing Request.
Thereafter, the relevant Borrower may elect to convert such Borrowing to a different Type or to continue such
Borrowing and, in the case of a Euroeurreneyerm Benchmark Borrowing, may elect Interest Periods therefor,
all as provided in this Section. A Borrower may elect different options with respect to different portions of the
affected Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding the
Loans comprising such Borrowing, and the Loans comprising each such portion shall be considered a separate
Borrowing. This Section shall not apply to Swingline Borrowings, which may not be converted or continued.

(a) To make an election pursuant to this Section, a Borrower, or the Company on its
behalf, shall notify the Administrative Agent of such election by irrevocable written notice (via an
Interest Election Request signed by a Responsible Officer of such Borrower, or of the Company on its
behalf) by the time that a Borrowing Request would be required under Section 2.03 if such Borrower
were requesting a Borrowing of the Type resulting from such election to be made on the effective date
of such election. Notwithstanding any contrary provision herein, this Section shall not be construed to
permit any Borrower to (i) change the currency of any Borrowing, or (ii) elect an Interest Period for
EuroenrreneyTerm Benchmark Loans that does not comply with Section 2.02(d).

(b) Each Interest Election Request shall specify the following information in compliance
with Section 2.02:

6)] the name of the applicable Borrower and,_the Agreed Currency and principal
amount of the Borrowing to which such Interest Election Request applies and, if different
options are being elected with respect to different portions thereof, the portions thereof to be
allocated to each resulting Borrowing (in which case the information to be specified pursuant
to clauses (iii) and (iv) below shall be specified for each resulting Borrowing);

(ii) the effective date of the election made pursuant to such Interest Election
Request, which shall be a Business Day;

(iii))  whether the resulting Borrowing is to be an ABR Borrowing or—a

Eurocurreney—in_the case of Borrowings denominated in Dollars,_a Term Benchmark
Borrowing or, if applicable, a RFR Borrowing; and

(iv) if the resulting Borrowing is a Eureeurreneylerm Benchmark Borrowing, the
Interest Period and Agreed Currency to be applicable thereto after giving effect to such
election, which Interest Period shall be a period contemplated by the definition of the term
“Interest Period”.

If any such Interest Election Request requests a EuroeurreneyLerm Benchmark Borrowing but does not specify
an Interest Period, then the applicable Borrower shall be deemed to have selected an Interest Period of one
month’s duration.

Notwithstanding the foregoing, in no event shall any Borrower be permitted to request pursuant to this Section
2.08(c) a CBR Loan or, prior to a Benchmark Transition Event and Benchmark Replacement Date with respect

to the Term SOFR Rate, a Daily Simple SOFR Loan (it being understood and agreed that a
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with respect to the Central Bank Rate), 2.14(a)_and 2.14(f).

(o) Promptly following receipt of an Interest Election Request, the Administrative Agent
shall advise each Lender of the details thereof and of such Lender’s portion of each resulting
Borrowing.

(d) If the relevant Borrower fails to deliver a timely Interest Election Request with respect

to a Euroeurreneylerm Benchmark Revolving Borrowing in Dollars prior to the end of the Interest
Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such

Interest Period %WMsuch Borrowmg shall be

Rey-—it of-which-the-applicable 0 shat-have-fatted-to—detrve deemedtohave
an Interest Period that is the same as the 1mmed1ately precedlng Interest Perrod If the relevant
Borrower fails to deliver a timely and complete Interest Election Request with respect to a Term
Benchmark Borrowing_ in a Foreign Currency prior to the third-(3r4)Business Daypreeeding-the-end
of stehthe Interest Period;—sueh therefor, then, unless such Term Benchmark Borrowing is repaid as
provrded herein,_the relevant Borrower shall be deemed to have selected that such Term Benchmark

Borrowing shall automatically eentinte—as—a—Furoettreney—be continued as a Term Benchmark
Borr0w1ng in t-he—s&rne ts orrgrnal Agreed Currency with an Interest Period of one month untess—steh

7 W W —+at the end of such Interest
Perlod Notw1thstand1ng any contrary provision hereof, 1f an Event of Default has occurred and is
continuing and the Administrative Agent, at the request of the Required Lenders, so notifies the
Company, then, so long as an Event of Default is continuing (i) no outstanding Borrowing

denominated—in—DPotars—or—a—toretgn—Curreney—may be converted to or continued as a
EurecurreneyTerm Benchmark Borrowing; and (i) unless repaid, (x) each Euroeurreneylerm

Benchmark Borrowing denominated in Dollars shall be converted to an ABR Borrowing at the end of

the Interest Period applicable thereto and (ithy—untess—repaid;—eaeh—Euroenrreneyy)_cach Term
Benchmark Borrowrng denomrnated in a Forergn Currency shall automatieaty—be—continued—as—a

H .bear 1nterest at the Central Bank Rate

determlnes (which determination shall be conclusive and binding absent manifest error) that the
Central Bank Rate for the applicable Agreed Currency cannot be determined, any outstanding affected
Term Benchmark Loans denominated in any Agreed Currency other than Dollars shall either be (1)
converted to an ABR Borrowing denominated in Dollars (in an amount equal to the Dollar Amount of

such Foreign Currency)_at the end of the Interest Period, as applicable, therefor or (2) prepaid at the

end of the applicable Interest Period, as applicable,_ in full; provided that if no election is made by the

Borrower by the earlier of (A) the date that is three Business Days after receipt by the Borrower of

such notice and (B) the last day of the current Interest Period for the applicable Term Benchmark

Loan, the Borrower shall be deemed to have elected clause (1) above.

() Notwithstanding_anything_in this Agreement or any other Loan Document to the

contrary, all “Eurocurrency Loans” outstanding immediately prior to the Amendment No. 1 Effective
Date shall be converted to Term Benchmark Borrowings on the Amendment No. 1 Effective Date,_in
accordance with this Section 2.08. Such conversion of “Eurocurrency Loans” to Term Benchmark
Borrowings shall be accompanied by accrued interest to the extent required by Section 2.13. No break

funding payments are required in connection with the conversion of “Eurocurrency Loans” to “Term
Benchmark Borrowings” on the Amendment No. 1 Effective Date.
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SECTION 2.09.Termination and Reduction of Commitments. (a) Unless previously
terminated, all Commitments shall terminate on the Maturity Date.

(a) The Company may at any time terminate, or from time to time reduce, the
Commitments; provided that (i) each reduction of the Commitments shall be in an amount that is an
integral multiple of $1,000,000 and not less than $10,000,000 and (ii) the Company shall not terminate
or reduce the Commitments if, after giving effect to any concurrent prepayment of the Loans in
accordance with Section 2.11, (x) the Dollar Amount of the Total Revolving Credit Exposure would
exceed the aggregate Commitments or (y) the Dollar Amount of any Lender’s Credit Exposure would
exceed its Commitment.

(b) The Company shall notify the Administrative Agent of any election to terminate or
reduce the Commitments under paragraph (b) of this Section at least three (3) Business Days prior to
the effective date of such termination or reduction, specifying such election and the effective date
thereof. Promptly following receipt of any notice, the Administrative Agent shall advise the Lenders
of the contents thereof. Each notice delivered by the Company pursuant to this Section shall be
irrevocable; provided that a notice of termination of the Commitments delivered by the Company may
state that such notice is conditioned upon the effectiveness of other credit facilities or the occurrence
of any one or more other transactions specified therein, in which case such notice may be revoked by
the Company (by notice to the Administrative Agent on or prior to the specified effective date) if such
condition is not satisfied. Any termination or reduction of the Commitments shall be permanent. Each
reduction of the Commitments shall be made ratably among the Lenders in accordance with their
respective Commitments.

SECTION 2.10.Repayment; Evidence of Debt. (a) Each Borrower hereby unconditionally
promises to pay (i) to the Administrative Agent for the account of each Lender the then unpaid principal
amount of each Revolving Loan made to such Borrower on the Maturity Date in the currency of such Loan
and (ii) in the case of the Company, to the Swingline Lender the then unpaid principal amount of each
Swingline Loan on the earlier of the Maturity Date and the first date after such Swingline Loan is made that is
the 15th or last day of a calendar month and is at least two (2) Business Days after such Swingline Loan is
made; provided that on each date that a Revolving Borrowing is made, the Company shall repay all Swingline
Loans then outstanding and the proceeds of any such Revolving Borrowing shall be applied by the
Administrative Agent to repay any Swingline Loans outstanding. Notwithstanding anything to the contrary in
this Agreement, no Foreign Subsidiary Borrower will be liable for any Obligations of any U.S. Person.

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

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

(©) The entries made in the accounts maintained pursuant to paragraph (b) or (c) of this
Section shall be prima facie evidence of the existence and amounts of the obligations recorded
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therein; provided that the failure of any Lender or the Administrative Agent to maintain such accounts
or any error therein shall not in any manner affect the Obligations.

(d) Any Lender may request that Loans made by it to any Borrower be evidenced by a
promissory note. In such event, the relevant Borrower shall prepare, execute and deliver to such
Lender a promissory note payable to such Lender (or, if requested by such Lender, to such Lender and
its registered assigns) and in the form attached hereto as Exhibit J. Thereafter, the Loans evidenced by
such promissory note and interest thereon shall at all times (including after assignment pursuant to
Section 9.04) be represented by one or more promissory notes in such form payable to the payee
named therein (or, if any such promissory note is a registered note, to such payee and its registered
assigns).

SECTION 2.11.Prepayment of Loans.

(@ Any Borrower shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part without premium or penalty but subject to break funding payments
pursuant to Section 2.16, subject to prior notice in accordance with the provisions of this Section
2.11(a). The applicable Borrower, or the Company on behalf of the applicable Borrower, shall notify
the Administrative Agent (and, in the case of prepayment of a Swingline Loan, the Swingline Lender)
by written notice (promptly followed by telephonic confirmation of such request) of any prepayment
hereunder (i) in the case of prepayment of a EuroeurreneyTerm Benchmark Borrowing, not later than
11:00 a.m., EeeaiNew York City Time, three (3) Business Days (in the case of a EurecurreneyTerm
Benchmark Borrowing denominated in Dollars) or four (4) Business Days (in the case of a
EureeurreneyTerm Benchmark Borrowing denominated in a Foreign Currency), in each case before
the date of prepayment, (ii) in the case of prepayment of an ABR Revolving Borrowing, not later than
11:00 a.m., New York City time, on the date of prepayment or (iii) in the case of prepayment of a
Swingline Loan, not later than 12:00 noon, New York City time, on the date of prepayment. Each
such notice shall be irrevocable and shall specify the prepayment date and the principal amount of
each Borrowing or portion thereof to be prepaid; provided that, if a notice of prepayment is given in
connection with a conditional notice of termination of the Commitments as contemplated by Section
2.09, then such notice of prepayment may be revoked if such notice of termination is revoked in
accordance with Section 2.09. Promptly following receipt of any such notice relating to a Borrowing,
the Administrative Agent shall advise the Lenders of the contents thereof. Each partial prepayment of
any Borrowing shall be in an amount that would be permitted in the case of an advance of a
Borrowing of the same Type as provided in Section 2.02. Each prepayment of a Borrowing shall be
applied ratably to the Loans included in the prepaid Borrowing. Prepayments shall be accompanied by
(1) accrued interest to the extent required by Section 2.13 and (ii) break funding payments pursuant to
Section 2.16.

(b) If at any time, (i) other than as a result of fluctuations in currency exchange rates,
(A) the sum of the aggregate principal Dollar Amount of all of the Credit Exposures (calculated, with
respect to those Credit Events denominated in Foreign Currencies, as of the most recent Revaluation
Date with respect to each such Credit Event) exceeds the aggregate Commitments or (ii) solely as a
result of fluctuations in currency exchange rates, the sum of the aggregate principal Dollar Amount of
all of the Credit Exposures (so calculated) exceeds 103% of the aggregate Commitments, the
Borrowers shall in each case immediately repay Revolving Borrowings or cash collateralize LC
Exposure in an account with the Administrative Agent pursuant to Section 2.06(j), as applicable, in an
aggregate principal amount sufficient to cause the aggregate Dollar Amount of all Credit Exposures
(so calculated) to be less than or equal to the aggregate Commitments; provided that, the Company
shall not be required to cash collateralize LC Exposure pursuant to this Section unless after giving
effect to the prepayment in full of the Revolving Borrowings the
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aggregate Dollar Amount of the Total Revolving Credit Exposure exceeds the aggregate
Commitments.

SECTION 2.12.Fees. (a) Subject to adjustment as and to the extent provided in Section 2.24,
the Company agrees to pay to the Administrative Agent for the account of each Lender a facility fee, which
shall accrue at the applicable Facility Fee Rate (as specified in the definition of Applicable Rate) on the daily
amount of the Commitment of such Lender (whether used or unused) during the period from and including the
Effective Date to but excluding the date on which such Commitment terminates; provided that, if such Lender
continues to have any Credit Exposure after its Commitment terminates, then such facility fee shall continue to
accrue on the daily amount of such Lender’s Credit Exposure from and including the date on which its
Commitment terminates to but excluding the date on which such Lender ceases to have any Credit Exposure.
Accrued facility fees shall be payable in arrears on the fifteenth (15th) day following the last day of March,
June, September and December of each year and on the date on which the Commitments terminate,
commencing on the first such date to occur after the date hereof; provided that any facility fees accruing after
the date on which the Commitments terminate shall be payable on demand. All facility fees shall be computed
on the basis of a year of 360 days and shall be payable for the actual number of days elapsed (including the
first day but excluding the last day).

(a) Subject to adjustment as and to the extent provided in Section 2.24, the Company
agrees to pay (i) to the Administrative Agent for the account of each Lender a participation fee with
respect to its participations in Letters of Credit, which shall accrue at the same Applicable Rate used to
determine the interest rate applicable to Eurecurreneylerm Benchmark Revolving Loans on the
average daily Dollar Amount of such Lender’s LC Exposure (excluding any portion thereof
attributable to unreimbursed LC Disbursements) during the period from and including the Effective
Date to but excluding the later of the date on which such Lender’s Commitment terminates and the
date on which such Lender ceases to have any LC Exposure and (ii) to each Issuing Bank for its own
account a fronting fee, which shall accrue at the rate of 0.125% per annum on the average daily Dollar
Amount of the LC Exposure (excluding any portion thereof attributable to unreimbursed LC
Disbursements) attributable to Letters of Credit issued by such Issuing Bank during the period from
and including the Effective Date to but excluding the later of the date of termination of the
Commitments and the date on which there ceases to be any LC Exposure with respect to Letters of
Credit issued by such Issuing Bank, as well as such Issuing Bank’s standard fees and commissions
with respect to the issuance, amendment, cancellation, negotiation, transfer, presentment, renewal or
extension of any Letter of Credit or processing of drawings thereunder. Participation fees and fronting
fees accrued through and including the last day of March, June, September and December of each year
shall be payable on the fifteenth (15th) day following such last day, commencing on the first such date
to occur after the Effective Date; provided that all such fees shall be payable on the date on which the
Commitments terminate and any such fees accruing after the date on which the Commitments
terminate shall be payable on demand. Any other fees payable to any Issuing Bank pursuant to this
paragraph shall be payable within ten (10) days after demand. All participation fees and fronting fees
shall be computed on the basis of a year of 360 days and shall be payable for the actual number of
days elapsed (including the first day but excluding the last day). Participation fees and fronting fees in
respect of Letters of Credit denominated in Dollars shall be paid in Dollars, and participation fees and
fronting fees in respect of Letters of Credit denominated in a Foreign Currency shall be paid in such
Foreign Currency.

(b) The Company agrees to pay to the Administrative Agent, for its own account, fees
payable in the amounts and at the times separately agreed upon between the Company and the
Administrative Agent.
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(© All fees payable hereunder shall be paid on the dates due, in Dollars (except as
otherwise expressly provided in this Section 2.12) and immediately available funds, to the
Administrative Agent (or to an Issuing Bank, in the case of fees payable to it) for distribution, in the
case of facility fees and participation fees, to the applicable Lenders. Fees paid shall not be refundable
under any circumstances.

SECTION 2.13.Interest. (a) The Loans comprising each ABR Borrowing (including each
Swingline Loan) shall bear interest at the Alternate Base Rate plus the Applicable Rate.

(a) The Loans comprising each Eureeurrereylerm Benchmark Borrowing shall bear
interest at the Adjusted EHBOTerm SOFR Rate or the Adjusted EURIBOR Rate, as applicable, for the
Interest Period in effect for such Borrowing plus the Applicable Rate.

(b) Each RFR Loan shall bear interest at a rate per annum equal to the applicable
Adjusted Daily Simple RFR plus the Applicable Rate.

(c)____ feyNotwithstanding the foregoing, if any principal of or interest on any Loan or any
fee or other amount payable by any Borrower hereunder is not paid when due, whether at stated
maturity, upon acceleration or otherwise, such overdue amount shall bear interest, after as well as
before judgment, at a rate per annum equal to (i) in the case of overdue principal of any Loan, 2% plus
the rate otherwise applicable to such Loan as provided in the preceding paragraphs of this Section or
(i1) in the case of any other amount, 2% plus the rate applicable to ABR Loans as provided in
paragraph (a) of this Section.

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

(e)__ fey-Altinterest-Interest computed by reference to the Term SOFR Rate or Daily
Simple SOFR,_the EURIBOR Rate or Daily Simple RFR with respect to Dollars, and the Alternate
Base Rate hereunder shall be computed on the basis of a year of 360 days;exeeptthatinterest. Interest
computed by reference fo the Daily Simple RFR with respect to the Alternate Base Rate only at times
when the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of
365 days (or 366 days in a leap year);—and-in. In each case interest shall be payable for the actual
number of days elapsed (including the first day but excluding the last day). All interest hereunder on

any Loan shall be computed on a daily basis based upon the outstanding_principal amount of such

Loan as of the applicable date of determination. The applicable Alternate Base Rate, Adjusted
HBOTerm SOFR Rate, HHB6Term SOFR Rate, Daily Simple SOFR, Adjusted EURIBOR Rate-et,

EURIBOR Rate,_Adjusted Daily Simple RFR or Daily Simple RFR shall be determined by the
Administrative Agent, and such determination shall be conclusive absent manifest error.

SECTION 2.14.Alternate Rate of Interest.

64
LEGAL 4862-0026-8587v.5




ta)-(a)_Subject to clauses (b);(c), (d), (e); and (f) and-g)-of this Section 2.14, if-prior-to-the-commenecement-of

(1)_tH——the Administrative Agent determines (which determination shall be conclusive absent
manifest error) (A)_prior to the commencement of any Interest Period for a Term Benchmark Borrowing,
that adequate and reasonable means do not exist for ascertaining the Adjusted EHHBSTerm SOFR Rate, the
HBOTerm SOFR Rate, the Adjusted EURIBOR Rate or the EURIBOR Rate—as—&pp-l-tea-b-l-e—(mcludmg,
witheutHimitation-because the Relevant Screen Rate is not available or published on a current basis), for a

Eoan-in-the applicable Agreed Currency or-and such Interest Period or (B) at any time, that adequate and
reasonable means do not ex1st for ascertarmng the agphcable Adjusted Dallz Slmple RFR_for the
applicable InterestPertodi—provided—that-no—B ansition—Event—shalt-have—oecurred 3
timeAgreed Currency; or

(ii)_fiy—the Administrative Agent is advised by the Required Lenders that theAdjusted B0
Rate;—theHBO—Rate;(A)_prior to the commencement of any Interest Period for a Term Benchmark

Borrowing, the Adjusted Term SOFR Rate or the Adjusted EURIBOR Rate;—the FURIBOR Rate—as

apphieable;—for the applicable Agreed Currency er—fer—the—applieableand such Interest Period will not
adequately and fairly reflect the cost to such Lenders of making or maintaining their Loans included in

such Borrowing for the applicable Agreed Currency and such Interest Period: or (B)_at any time, the

fairly reflect the cost to such Lenders of making or maintaining their Loans included in such Borrowing
for the applicable Agreed Currency;

then the Administrative Agent shall give notice thereof to the applicable Borrower and the Lenders by
telephone, telecopy or electronic mail as promptly as practicable thereafter and, until (x)_the Administrative
Agent notifies the applicable Borrower and the Lenders that the circumstances giving rise to such notice no
longer exist;(A_with respect to the relevant Benchmark and (y)_the applicable Borrower or the Company_on

behalf of such Borrower delivers a new Interest Election Request in accordance with the terms of Section 2.08
or a new Borrowing_Request in accordance with the terms of Section 2.03, (A)_for Loans denominated in

Dollars, (1) any Interest Election Request that requests the conversion of any Revolving Borrowing to, or

continuation of any Revolving Borrowing as, a Eureetirreney-Lerm Benchmark Borrowing and any Borrowing
Reguest that reguests a Term Benchmark Revolvmg Borrowmg shall be—meffeeﬁve—and—arry—weh—l%ureeurreﬂey

o SO long as the Adlusted Darlv Slmple RFR for Dollar Borrowmgs is
not also the subject of Section 2.14(a)(i)_or (ii)_above or (y)_.an ABR Borrowing_if the Adjusted Daily Simple
RFR for Dollar Borrowings also is the subject of Section 2.14(a)(i)_or (ii)_above and (2)_any Borrowing
Request that requests aFurocurreney Revetving BorrowinginDoetars;stehan RFR Borrowing shall be-made

as-1 nstead be deemed to be a Borrowrng&gt&st as applicable, for an ABR Borrowing and (€B) if—any
neReqgtestrequests—a ot e owitrgfor Loans denominated in a Foreign Currency, then

Sueh—request—anv Interest Election Request that requests the conversion of any Revolving Borrowing to, or
continuation of any Revolving Borrowmg as, a Term Benchmark Borrowmg and any Borrowing Request tha

Benchmark shall be ineffective; provided;-that if the circumstances giving rise to such notlce affect only one
Type of Borrowings, then all other Types of Borrowings shall be permitted. Furthermore, if any
EuroenrreneyTerm Benchmark Loan or RFR Loan in any Agreed Currency is outstanding on the date of a
Borrower’sthe Company’s receipt of the notice from the Administrative Agent referred to in this Section
2.14(a) with respect to a Relevant Rate applicable to such EuroeurreneyTerm Benchmark LLoan or RFR Loan,
then until (x)_the Administrative Agent notifies the apphieable BerrewerCompany and the Lenders that the
circumstances giving rise to such notice no
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longer exist, {1)-ifstehEuroeunrreneyoantis-with respect to the relevant Benchmark and (y) the applicable

Borrower or the Company on behalf of such Borrower delivers a new Interest Election Request in accordance

with the terms of Section 2.08 or a new Borrowing Request in accordance with the terms of Section 2.03, (A

for Loans denominated in Dollars, theﬁg 1) anz Term Benchmark Loan shall on the last day of the Interest
Period applicable to such Loan—ter-the steeeedtrgBusitess Payt-saehd : g
toan—shalt, be converted by the Administrative Agent to, and shall constitute, anﬂérB-R—]:ea-n!x! an

Borrowing “denominated in Dollars on—sueh-day-and-(i)-ifsuehEuroeurreneytoants-so long as the Adlusted

Daily Simple RFR for Dollar Borrowings is not also the subject of Section 2.14(a)(i) or (ii)_above or an
ABR Loan if the Adjusted Daily Simple RFR for Dollar Borrowings also is the subject of Section 2.14(a)(i)_or
i1)_above, on such day, and (2)_any RFR Loan shall on and from such day be converted by the Administrative

Agent to, and shall constitute an ABR Loan and (B) for Loans denominated in anyAgteeda Foreign Currency
other-thanDottars;—then—sueh, gl! any Term Benchmar Loan shall on the last day of the Interest Perlod

applicable to such Loan o 7
apphieable Berrower’sbear interest at the Central Bank Rate for the ag_phcable Foreign CurrencX_ Qlus the CBR
Spread;_provided,_that,_if the Administrative Agent determines (which determination shall be conclusive and
binding_absent manifest error) that the Central Bank Rate for the applicable Foreign Currency cannot be

determined, any outstandlng affected Term Benchmark Loans denominated in any Foreign Currency shall, at
the Company’s election prior to such day: (A) be prepaid by stehthe Borrower on such day or (B) solely for

the purpose of calculating the interest rate applicable to such EufeeurreneyTerm Benchmark Loan, such
EurecurreneyTerm Benchmark Loan denominated in any AgreedE orelg Currency other-thanDPottars-shall be
deemed to be a EuroeurreneyTerm Benchmark Loan denominated in Dollars and shall accrue interest at the
same interest rate applicable to EureeurreneyTerm Benchmark Loans denominated in Dollars at such time:,

and (2) any RFR [ oan shall bear interest at the Central Bank Rate for the applicable Foreign Currency plus the the

CBR Spread; provided that, if the Administrative Agent determines (which determination shall be conclusive

and bmdmg absent mamfest error) that the Central Bank Rate for the appllcable Foreign Currency cannot be

(a) Notwithstanding anything to the contrary herein or in any other Loan Document, if a Benchmark
Transition Event er-anTFarly-Opt-inEleetion;—as—appteable;—and its related Benchmark Replacement
Date have occurred prior to the Reference Time in respect of any setting of the then-current
Benchmark, then (x) if a Benchmark Replacement is determined in accordance with clause (1) er<(2)
of the definition of “Benchmark Replacement” with respect to Dollars for such Benchmark

Replacement Date, such Benchmark Replacement will replace such Benchmark for all purposes
hereunder and under any Loan Document in respect of such Benchmark setting and subsequent
Benchmark settings without any amendment to, or further action or consent of any other party to, this
Agreement or any other Loan Document and (y) if a Benchmark Replacement is determined in
accordance with clause (32) of the definition of “Benchmark Replacement” with respect to any Agreed

Currency for such Benchmark Replacement Date, such Benchmark Replacement will replace such
Benchmark for all purposes hereunder and under any Loan Document in respect of any Benchmark
setting at or after 5:00 p.m. (New York City time) on the fifth (5th) Business Day after the date notice
of such Benchmark Replacement is provided to the Lenders without any amendment to, or further
action or consent of any other party to, this Agreement or any other Loan Document so long as the
Administrative Agent has not received, by such time, written notice of objection to such Benchmark
Replacement from Lenders comprising the Required Lenders.
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the contrary herein or in any other Loan Document, the Administrative Agent will have the right to

make Benchmark Replacement Conforming Changes from time to time and, notwithstanding anything
to the contrary herein or in any other Loan Document, any amendments implementing such
Benchmark Replacement Conforming Changes will become effective without any further action or
consent of any other party to this Agreement or any other Loan Document.

(b) teyThe Administrative Agent will promptly notify the Company and the Lenders of (i) any occurrence

of a Benchmark Transition Event-er-anEarty-Opt-inEleettonas-apptieable, (ii) the implementation of

any Benchmark Replacement, (iii) the effectiveness of any Benchmark Replacement Conforming
Changes, (iv) the removal or reinstatement of any tenor of a Benchmark pursuant to clause (fg) below
and (v) the commencement or conclusion of any Benchmark Unavailability Period. Any
determination, decision or election that may be made by the Administrative Agent or, if applicable, any
Lender (or group of Lenders) pursuant to this Section 2.14, including any determination with respect
to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, circumstance or date
and any decision to take or refrain from taking any action or any selection, will be conclusive and
binding absent manifest error and may be made in its or their sole discretion and without consent from
any other party to this Agreement or any other Loan Document, except, in each case, as expressly
required pursuant to this Section 2.14.

(c) tH-Notwithstanding anything to the contrary herein or in any other Loan Document, at any time

(including in connection with the implementation of a Benchmark Replacement), (i) if the then-current
Benchmark is a term rate (including the Term SOFR;FermESTREH6-Rate or EURIBOR Rate) and
either (A) any tenor for such Benchmark is not displayed on a screen or other information service that
publishes such rate from time to time as selected by the Administrative Agent in its reasonable
discretion or (B) the regulatory supervisor for the administrator of such Benchmark has provided a
public statement or publication of information announcing that any tenor for such Benchmark is or
will be no longer representative, then the Administrative Agent may modify the definition of “Interest
Period” for any Benchmark settings at or after such time to remove such unavailable or non-
representative tenor and (ii) if a tenor that was removed pursuant to clause (i) above either (A) is
subsequently displayed on a screen or information service for a Benchmark (including a Benchmark
Replacement) or (B) is not, or is no longer, subject to an announcement that it is or will no longer be
representative for a Benchmark (including a Benchmark Replacement), then the Administrative Agent
may modify the definition of “Interest Period” for all Benchmark settings at or after such time to
reinstate such previously removed tenor.

(d) tgr-Upon the Company’s receipt of notice of the commencement of a Benchmark Unavailability

Period, the Company may revoke any request for a EuroeurreneyTerm Benchmark Borrowing or RFR
Borrowing of, conversion to or continuation of EureeurreneyTerm Benchmark Loans or RFR
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Loans to be made, converted or continued during any Benchmark Unavailability Period and, failing
that, either (x) the Company will be deemed to have converted any such request for (1) a
EurecurreneyTerm Benchmark Borrowing denominated in Dollars into a request for a Borrowing of or
conversion to ABR—oeans—(A)_an RFR Borrowin Borrowmg _denominated in Dollars so long_as the Adjusted
Daily Simple RFR for Dollar Borrowings is not the subject of a Benchmark Transition Event or (B)_an
ABR Borrowing_if the Adjusted Daily Simple RFR for Dollar Borrowings is the subject of a
Benchmark Transition Event or (y) any request relating to a EureetrreneyTerm Benchmark Borrowing
or RFR Borrowing denominated in ana Foreign Currency shall be ineffective. During any Benchmark
Unavailability Period or at any time that a tenor for the then-current Benchmark is not an Available
Tenor, the component of ABR based upon the then-current Benchmark or such tenor for such
Benchmark, as applicable, will not be used in any determination of ABR. Furthermore, if any
EuroenrreneyTerm Benchmark [oan or RFR Loan in any Agreed Currency is outstanding on the date
of the Company’s receipt of notice of the commencement of a Benchmark Unavailability Period with
respect to a Relevant Rate applicable to such EureeurreneyTerm Benchmark Loan or RFR Loan, then
until such time as a Benchmark Replacement for such Agreed Currency is implemented pursuant to
this Section 2.14, (1A) H#—suehFuroeurreneyoan—tsfor Loans denominated in Dollars, then(l)_any
Term Benchmark Loan shall on the last day of the Interest Per1od appl1cable to such Loan-(er-thenext
0 ¢ e BustrressPay)—suehT-oan—shs , be converted by the
Admlnlstratwe Agent to and shall const1tute anﬁérBR—l:oan!x! an RFR Borr0w1ng denominated in
Dollars ensuch-day-or(i-ifsuehEurocurreneyoants-so long as the Adjusted Daily Simple RFR for

Dollar Borrow1ngs is not the subject of a Benchmark Transmon Event or (y)_an ABR Loan if the

such day and (2) any RFR [ oan shall on and from such day, be converted by the Administrative Agm

to,_and shall constitute an ABR Loan and (B) for Loans denominated in any AgreedForeign Currency
other-thanDetars—then—such, (1)_an anx Term Benchmar Loan shall on the last day of the Interest

Period applicable to such Loan

Payjbear interest at the Central Bank Rate for the ap_ghcable Fore1gn Currencz_plus the CBR SQread

rovided that if the Administrative Agent determines (which determination shall be conclusive and

be determined, any outstanding affected Term Benchmark [oans denominated in any Foreign
Currency shall, at the Company’s election prior to such day: (A) be prepaid by the EompanyBorrower

on such day or (B) solely for the purpose of calculating the interest rate applicable to such
EuroenrreneyTerm Benchmark Loan, such EureenrreneyTerm Benchmark Loan denominated in any
AgreedForeign Currency other-thanDBDetars—shall be deemed to be a EureeurreneyTerm Benchmark
Loan denominated in Dollars and shall accrue interest at the same interest rate applicable to
EurecurreneyTerm Benchmark Loans denominated in Dollars at such time:_and (2) any RFR Loan
shall bear interest at the Central Bank Rate for the applicable Foreign Currency plus the CBR Spread;

rovided that,_if the Administrative Agent determines (which determination shall be conclusive and

be determined, any outstanding affected RFR [ oans denominated in any Foreign Currency, at the
Company’s election,_shall either (A) be converted into ABR Loans denominated in Dollars (in an

amount equal to the Dollar Amount of such Foreign Currency) immediately or (B)_be prepaid in full

immediately.
SECTION 2.15.Increased Costs. (a) If any Change in Law shall:

1) impose, modify or deem applicable any reserve, special deposit, liquidity or
similar requirement (including any compulsory loan requirement, insurance charge or other
assessment) against assets of, deposits with or for the account of, or credit extended by, any
Lender or Issuing Bank (except any such reserve requirement reflected in the
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Adjusted EHBOTerm SOFR Rate or the Adjusted EURIBOR Rate;—as—apptieable) or any
Issuing Bank;

(i1) impose on any Lender or any Issuing Bank or the fendonapplicable offshore
(other than Taxes) affecting this Agreement or Loans made by such Lender or any Letter of
Credit or participation therein; or

(ii1) subject any Recipient to any Taxes (other than (A) Indemnified Taxes, (B)
Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and (C)
Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or other
obligations, or its deposits, reserves, other liabilities or capital attributable thereto;

and the result of any of the foregoing shall be to increase the cost to such Lender, Issuing Bank or such other
Recipient of making, continuing, converting into or maintaining any Loan or of maintaining its obligation to
make any such Loan or to increase the cost to such Lender, steh-Issuing Bank or such other Recipient of
participating in, issuing or maintaining any Letter of Credit or to reduce the amount of any sum received or
receivable by such Lender, such Issuing Bank or such other Recipient hereunder, whether of principal, interest
or otherwise, then the applicable Borrower will pay to such Lender, such Issuing Bank or such other Recipient,
as the case may be, such additional amount or amounts as will compensate such Lender, such Issuing Bank or
such other Recipient, as the case may be, for such additional costs incurred or reduction suffered.

(b) If any Lender or any Issuing Bank determines that any Change in Law regarding
capital or liquidity requirements has or would have the effect of reducing the rate of return on such
Lender’s or such Issuing Bank’s capital or on the capital of such Lender’s or such Issuing Bank’s
holding company, if any, as a consequence of this Agreement or the Loans made by, or participations
in Letters of Credit held by, such Lender, or the Letters of Credit issued by such Issuing Bank, to a
level below that which such Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s
holding company could have achieved but for such Change in Law (taking into consideration such
Lender’s or such Issuing Bank’s policies and the policies of such Lender’s or such Issuing Bank’s
holding company with respect to capital adequacy and liquidity), then from time to time the applicable
Borrower will pay to such Lender or such Issuing Bank, as the case may be, such additional amount or
amounts as will compensate such Lender or such Issuing Bank or such Lender’s or such Issuing
Bank’s holding company for any such reduction suffered.

(©) A certificate of a Lender or an Issuing Bank setting forth in reasonable detail the
amount or amounts necessary to compensate such Lender or such Issuing Bank or its holding
company, as the case may be, as specified in paragraph (a) or (b) of this Section shall be delivered to
the Company and shall be conclusive absent manifest error. The Company shall pay, or cause the
other Borrowers to pay, such Lender or such Issuing Bank, as the case may be, the amount shown as
due on any such certificate within ten (10) days after receipt thereof.

(d) Failure or delay on the part of any Lender or any Issuing Bank to demand
compensation pursuant to this Section shall not constitute a waiver of such Lender’s or such Issuing
Bank’s right to demand such compensation; provided that the Company shall not be required to
compensate a Lender or an Issuing Bank pursuant to this Section for any increased costs or reductions
incurred more than 180 days prior to the date that such Lender or such Issuing Bank, as the case may
be, notifies the Company of the Change in Law giving rise to such increased costs or reductions and of
such Lender’s or such Issuing Bank’s intention to claim compensation therefor; provided further that,
if the Change in Law giving rise to such increased costs or reductions is
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retroactive, then the 180-day period referred to above shall be extended to include the period of
retroactive effect thereof.

SECTION 2.16.Break Funding Payments. #n—(a) with respect to Loans that are not RFR
Loans, in the event of (ai) the payment of any principal of any EureeutreneyTerm Benchmark Loan other than
on the last day of an Interest Period applicable thereto (including as a result of an Event of Default or as a
result of any prepayment pursuant to Section 2.11), (bii) the conversion of any FureeurreneyTerm Benchmark
Loan other than on the last day of the Interest Period applicable thereto, (eiii) the failure to borrow, convert,
continue or prepay any Eureeurreneylerm Benchmark Loan on the date specified in any notice delivered
pursuant hereto (regardless of whether such notice may be revoked under Section 2.11(a) and is revoked in
accordance therewith) or (div) the assignment of any Eureenrreneylerm Benchmark Loan other than on the
last day of the Interest Period applicable thereto as a result of a request by the Company pursuant to Section
2.19_or (v) the failure by the Borrower to make any payment of any Loan or drawing under any Letter of

Credit (or any interest due thereon) denominated in a Foreign Currency on its scheduled due date or an

payment thereof in a different currency, then, in any such event, the Borrowers shall compensate each Lender
for the loss, cost and expense attributable to such event (excluding any loss of anticipated profits or margin)-

ether—banks—m—the—ajreenrreﬁey—market A certificate of any Lender settrng forth in reasonable detall any

amount or amounts that such Lender is entitled to receive pursuant to this Section shall be delivered to the
applicable Borrower and shall be conclusive absent manifest error. The applicable Borrower shall pay such
Lender the amount shown as due on any such certificate within ten (10) days after receipt thereof.

(b)_With respect to RFR Loans, in the event of (i)_the payment of any principal of any RFR
Loan other than on the Interest Payment Date applicable thereto (including as a result of an Event of Default or
an optional or mandatory prepayment of [oans), (ii)_the failure to borrow or prepay any RFR [ oan on the date

_peciﬁed in_any notice delivered pursuant hereto !r_egardless of whether such notice may be revoked under

the Interest Payment Date applicable thereto as a result of a request by the Borrower pursuant to Section 2.19
or (iv)_the failure by the Borrower to make any payment of any Loan or drawing under any Letter of Credit (or

interest due thereof)_denominated in a Foreign Currency on its scheduled due date or any payment thereof in a

different currency, then, in any such event, the Borrower shall compensate each Lender for the loss, cost and
expense attributable to such event (excluding any loss of antrcqg& profits or margin). A certificate of any
Lender setting forth any amount or amounts that such Lender is entitled to receive pursuant to this Section
shall be delivered to the Company and shall be conclusive absent manifest error. The Borrower shall pay such
Lender the amount shown as due on any such certificate within 10 days after receipt thereof.

SECTION 2.17.Taxes. (a) Payments Free of Taxes. Any and all payments by or on account
of any obligation of any Loan Party under any Loan Document shall be made without deduction or
withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in the
good faith discretion of an applicable Withholding Agent) requires the deduction or withholding of any Tax
from any such payment by a Withholding Agent, then the applicable Withholding Agent shall be entitled to
make such deduction or withholding and shall timely pay the full amount deducted or withheld
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to the relevant Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified
Tax, then the sum payable by the applicable Loan Party shall be increased as necessary so that after such
deduction or withholding has been made (including such deductions and withholdings applicable to additional
sums payable under this Section 2.17) the applicable Recipient receives an amount equal to the sum it would
have received had no such deduction or withholding been made.

(@ Payment of Other Taxes by the Borrowers. The relevant Borrower shall timely pay to
the relevant Governmental Authority in accordance with applicable law, or at the option of the
Administrative Agent timely reimburse it for, Other Taxes.

(b) Evidence of Payments. As soon as practicable after any payment of Taxes by any
Loan Party to a Governmental Authority pursuant to this Section 2.17, such Loan Party shall deliver to
the Administrative Agent the original or a certified copy of a receipt issued by such Governmental
Authority evidencing such payment, a copy of the return reporting such payment or other evidence of
such payment reasonably satisfactory to the Administrative Agent.

(©) Indemnification by the Loan Parties. The Loan Parties shall jointly and severally
indemnify each Recipient, within 10 days after demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts
payable under this Section) payable or paid by such Recipient or required to be withheld or deducted
from a payment to such Recipient and any reasonable expenses arising therefrom or with respect
thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the
relevant Governmental Authority; provided, that no Foreign Subsidiary Borrower shall be liable for
any indemnity for (or otherwise with respect to) any Taxes paid by a Holder of Obligations (as defined
in the Guaranty) in respect of a payment received from the Company or any Domestic Subsidiary
Borrower. A certificate as to the amount of such payment or liability delivered to the relevant
Borrower by a Lender (with a copy to the Administrative Agent), or by the Administrative Agent on its
own behalf or on behalf of a Lender, shall be conclusive absent manifest error.

(d) Indemnification by the Lenders. 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 9.04(c) 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 (e).

(e) Status of Lenders. (i) Any Lender that is entitled to an exemption from or reduction
of 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
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to be made without withholding or at a reduced rate of withholding. In addition, any 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 backup withholding or information reporting requirements.
Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution
and submission of such documentation (other than such documentation set forth in Section 2.17(f)(ii)
(A), (ii)(B) and (ii)(D) below) 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.

(i1) Without limiting the generality of the foregoing, in the event that any
Borrower is a U.S. Person:

(A) any Lender that is a U.S. Person shall deliver to such Borrower and the
Administrative Agent on or prior to the date on which such Lender becomes a Lender under
this Agreement (and from time to time thereafter upon the reasonable request of such
Borrower or the Administrative Agent), an executed copy of IRS Form W-9 certifying that
such Lender is exempt from U.S. Federal backup withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to
such Borrower and the Administrative Agent (in such number of copies as shall be requested
by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonable request of such
Borrower or the Administrative Agent), whichever of the following is applicable:

(1) in the case of a Foreign Lender claiming the benefits of an income tax
treaty to which the United States is a party (x) with respect to
payments of interest under any Loan Document, an executed copy of
IRS Form W-8BEN or IRS Form W-8BEN-E, as applicable,
establishing an exemption from, or reduction of, U.S. Federal
withholding Tax pursuant to the “interest” article of such tax treaty
and (y) with respect to any other applicable payments under any Loan
Document, IRS Form W-8BEN or IRS Form W-8BEN-E, as
applicable, establishing an exemption from, or reduction of, U.S.
Federal withholding Tax pursuant to the “business profits” or “other
income” article of such tax treaty;

) an executed copy of IRS Form W-8ECI certifying that the income
receivable pursuant to any Loan Document is effectively connected
with the conduct of a trade or business in the United States;

3) in the case of a Foreign Lender claiming the benefits of the exemption
for portfolio interest under Section 881(c) of the Code, (x) a
certificate substantially in the form of Exhibit H-1 to the effect that
such Foreign Lender is not a “bank” within the meaning of Section
881(c)(3)(A) of the Code, a “10 percent shareholder” of such
Borrower within the meaning of Section 881(c)(3)(B) of
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the Code, or a “controlled foreign corporation” described in Section
881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate) and
(y) an executed copy of IRS Form W-8BEN or IRS Form W-8BEN-E,
as applicable; or

4) to the extent a Foreign Lender is not the beneficial owner, an
executed copy of IRS Form W-8IMY, accompanied by IRS Form W-
8ECI, IRS Form W-8BEN, IRS Form W-8BEN-E, a U.S. Tax
Compliance Certificate substantially in the form of Exhibit H-2 or
Exhibit H-3, IRS Form W-9, and/or other certification documents
from each beneficial owner, as applicable; provided that if the
Foreign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claiming the portfolio interest
exemption, such Foreign Lender may provide a U.S. Tax Compliance
Certificate substantially in the form of Exhibit H-4 on behalf of each
such direct and indirect partner;

© any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to
such Borrower and the Administrative Agent (in such number of copies as shall be requested
by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender
under this Agreement (and from time to time thereafter upon the reasonable request of such
Borrower or the Administrative Agent), executed originals of 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 such Borrower or the Administrative Agent to
determine the withholding or deduction required to be made; and

(D) if a payment made to a Lender under any Loan Document would be subject to
U.S. Federal 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 such Borrower and the
Administrative Agent at the time or times prescribed by law and at such time or times
reasonably requested by such Borrower or the 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 such Borrower or the
Administrative Agent as may be necessary for such Borrower and the 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 clause (D), “FATCA” shall include
any amendments made to FATCA after the date of this Agreement.

Each Lender agrees that if any form or certification it previously delivered expires or becomes
obsolete or inaccurate in any respect, it shall update such form or certification or promptly notify the Company
and the Administrative Agent in writing of its legal inability to do so.

® Treatment of Certain Refunds. If any party determines, in its sole discretion exercised
in good faith, that it has received a refund of any Taxes as to which it has been indemnified pursuant to
this Section 2.17 (including by the payment of additional amounts pursuant to this Section 2.17), it
shall pay to the indemnifying party an amount equal to such refund (but only to the extent of
indemnity payments made under this Section 2.17 with respect to the Taxes
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giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such indemnified
party and without interest (other than any interest paid by the relevant Governmental Authority with
respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall
repay to such indemnified party the amount paid over pursuant to this paragraph (g) (plus any
penalties, interest or other charges imposed by the relevant Governmental Authority) in the event that
such indemnified party is required to repay such refund to such Governmental Authority.
Notwithstanding anything to the contrary in this paragraph (g), in no event will the indemnified party
be required to pay any amount to an indemnifying party pursuant to this paragraph (g) the payment of
which would place the indemnified party in a less favorable net after-Tax position than the
indemnified party would have been in if the Tax subject to indemnification and giving rise to such
refund had not been deducted, withheld or otherwise imposed and the indemnification payments or
additional amounts with respect to such Tax had never been paid. This paragraph shall not be
construed to require any indemnified party to make available its Tax returns (or any other information
relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.

(g) Survival. Each party’s obligations under this Section 2.17 shall survive the
resignation or replacement of the Administrative Agent or any assignment of rights by, or the
replacement of, a Lender, the termination of the Commitments and the repayment, satisfaction or
discharge of all obligations under any Loan Document.

(h) Defined Terms. For purposes of this Section 2.17, the term “Lender” includes the
Issuing Banks and the term “applicable law” includes FATCA.

SECTION 2.18.Payments Generally; Pro Rata Treatment; Sharing of Set-offs.

(@ Eaeh—Except with respect to principal of and interest on Loans denominated in a
Foreign Currency, the Borrower shall make each payment or prepayment required to be made by it

hereunder (whether of principal, interest, fees or reimbursement of LC Disbursements, or of amounts
payable under Section 2.15, 2.16 or 2.17, or otherwise) in Dollars prior to {h-i-the-ease-efpayments
denominated-irDottars-12:00 noon, New York City time-and-(i-in-the-ease-of,_on the date when due

or the date fixed for anx_pLepgxment hereunder and all payments with respect to prlnc1pal and interest
on Loans denominated in a Foreign Currency;2:66-p-ar-shall be made in such Foreign Currency not
later than the [ ocal Timerin-the-etty-of specified by the Administrative Agent’s Euroeturreney Payment

Gfﬁee—Fer—stteh—eﬁﬁeﬂeyAgent on the dates specified herein, in each case-on-the—date—when—due, in
immediately available funds, without set-effsetoff, recoupment or counterclaim. Any amounts

received after such time on any date may, in the discretion of the Administrative Agent, be deemed to
have been received on the next succeedmg Business Day for purposes of calculatmg 1nterest thereon
All such payments shall be made n-the W S

fﬁr—sueh—euﬁeﬁey—except payments to be made dlrectly to a-n—Issulng Ba-nkBanks or Swmghne

EenderLenders as expressly provided herein and except that payments pursuant to Sections 2.15, 2.16,
2.17 and 9.03 shall be made directly to the Persons entitled thereto. The Administrative Agent shall
distribute any such payments denominated-in-the-same-—etrreney-received by it for the account of any
other Person to the appropriate recipient promptly following receipt thereof. If any payment
hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to
the next succeeding Business Day, and, in the case of any payment accruing interest, interest thereon

shall be payable for the period of such extension. Without limiting the generality of the foregoing, the

74
LEGAL 4862-0026-8587v.5




States. Notwithstanding the foregoing provisions of this Section, if, after the making of any Credit
Event in any Foreign Currency, currency control or exchange regulations are imposed in the country
which issues such currency with the result that the type of currency in which the Credit Event was
made (the “Original Currency”) no longer exists or if for any other reason any Borrower is not able to
make payment to the Administrative Agent for the account of the Lenders in such Original Currency,
then all payments to be made by such Borrower hereunder in such currency shall instead be made
when due in Dollars in an amount equal to the Dollar Amount (as of the date of repayment) of such
payment due, it being the intention of the parties hereto that the Borrowers take all risks of the
imposition of any such currency control or exchange regulations.

(b) If at any time insufficient funds are received by and available to the Administrative
Agent to pay fully all amounts of principal, unreimbursed LC Disbursements, interest and fees then
due hereunder not constituting (i) a specific payment of principal, interest, fees or other sum payable
under the Loan Documents (which shall be applied as specified by the Company or (ii) a mandatory
prepayment (which shall be applied in accordance with Section 2.11), such funds shall be applied
ratably first, to pay any fees, indemnities, or expense reimbursements (other than those described in
the next clause second), including amounts then due to the Administrative Agent and each Issuing
Bank from the Borrowers, second, to pay any fees or expense reimbursements then due to the Lenders
from the Borrowers, third, to pay interest then due and payable on the Loans ratably, fourth, to prepay
principal on the Loans and unreimbursed LC Disbursements and any other amounts owing with
respect to Banking Services Agreements and Swap Contracts ratably, fifth, to pay in Dollars to the
Administrative Agent a Dollar Amount equal to one hundred three percent (103%) of the aggregate
undrawn face amount of all outstanding Letters of Credit and the aggregate amount of any unpaid LC
Disbursements, to be held as cash collateral for such Obligations and sixth, to the payment of any
other Obligation due to the Administrative Agent or any Lender by the Borrowers. Notwithstanding
the foregoing, amounts received from any Loan Party shall not be applied to any Excluded Swap
Obligation of such Loan Party. Notwithstanding anything to the contrary contained in this Agreement,
unless so directed by the Company, or unless an Event of Default is in existence, none of the
Administrative Agent or any Lender shall apply any payment which it receives to any
Eureeurreney Lerm Benchmark Loan, except (x) on the expiration date of the Interest Period applicable
to any such EureeurreneyTerm Benchmark Loan or (y) in the event, and only to the extent, that there
are no outstanding ABR Loans and, in any event, the Borrowers shall pay the break funding payment
required in accordance with Section 2.16. The Administrative Agent and the Lenders shall have the
continuing and exclusive right to apply and reverse and reapply any and all such proceeds and
payments to any portion of the Obligations.

(©) [Intentionally Omitted].

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

(e) Unless the Administrative Agent shall have received notice from the relevant
Borrower prior to the date on which any payment is due to the Administrative Agent for the account of
the Lenders or the Issuing Banks hereunder that such Borrower will not make such payment, the
Administrative Agent may assume that such Borrower has made such payment on such date in
accordance herewith and may, in reliance upon such assumption, distribute to the Lenders or the
Issuing Banks, as the case may be, the amount due. In such event, if such Borrower has not in fact
made such payment, then each of the Lenders or the Issuing Banks, as the case may be, severally
agrees to repay to the Administrative Agent forthwith on demand the amount so distributed to such
Lender or such Issuing Bank with interest thereon, for each day from and including the date such
amount is distributed to it to but excluding the date of payment to the Administrative Agent, at the

® If any Lender shall fail to make any payment required to be made by it pursuant to
Section 2.05(c), 2.06(d) or (e), 2.07(b), 2.18(e) or 9.03(c), then the Administrative Agent may, in its
discretion (notwithstanding any contrary provision hereof), (i) apply any amounts thereafter received
by the Administrative Agent for the account of such Lender and for the benefit of the Administrative
Agent, the Swingline Lender or an Issuing Bank to satisfy such Lender’s obligations to it under such
Section until all such unsatisfied obligations are fully paid and/or (ii) hold any such amounts in a
segregated account over which the Administrative Agent shall have exclusive control as cash collateral
for, and application to, any future funding obligations of such Lender under any such Section; in the
case of each of clauses (i) and (ii) above, in any order as determined by the Administrative Agent in its
discretion.

SECTION 2.19.Mitigation Obligations; Replacement of Lenders. (a) If any Lender requests
compensation under Section 2.15, or if any Borrower is required to pay any Indemnified Taxes or additional
amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17,
then such Lender shall use reasonable efforts to designate a different lending office for funding or booking its
Loans hereunder or to assign its rights and obligations hereunder to another of its offices, branches or
Affiliates, if, in the judgment of such Lender, such designation or assignment (i) would eliminate or reduce
amounts payable pursuant to Section 2.15 or Section 2.17, as the case may be, in the future and (ii) would not
subject such Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to such
Lender. The Company hereby agrees to pay all reasonable costs and expenses incurred by any Lender in
connection with any such designation or assignment.

(@ If (i) any Lender requests compensation under Section 2.15, (ii) any Borrower is
required to pay any Indemnified Taxes or additional amounts to any Lender or any Governmental
Authority for the account of any Lender pursuant to Section 2.17 or (iii) any Lender becomes a
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Defaulting Lender, then the Company may, at its sole expense and effort, upon notice to such Lender
and the Administrative Agent, require such Lender to assign and delegate, without recourse (in
accordance with and subject to the restrictions contained in Section 9.04), all its interests, rights (other
than its existing rights to payments pursuant to Section 2.15 or Section 2.17) and obligations under the
Loan Documents to an assignee (other than an Ineligible Institution) that shall assume such obligations
(which assignee may be another Lender, if a Lender accepts such assignment); provided that (i) the
Company shall have received the prior written consent of the Administrative Agent (and if a
Commitment is being assigned, the Issuing Banks and the Swingline Lender), which consent shall not
unreasonably be withheld, (ii) such Lender shall have received payment of an amount equal to the
outstanding principal of its Loans and participations in LC Disbursements and Swingline Loans,
accrued interest thereon, accrued fees and all other amounts payable to it hereunder, from the assignee
(to the extent of such outstanding principal and accrued interest and fees) or the Company (in the case
of all other amounts) and (iii) in the case of any such assignment resulting from a claim for
compensation under Section 2.15 or payments required to be made pursuant to Section 2.17, such
assignment will result in a reduction in such compensation or payments. A Lender shall not be
required to make any such assignment and delegation if, prior thereto, as a result of a waiver by such
Lender or otherwise, the circumstances entitling the Company to require such assignment and
delegation cease to apply. Each party hereto agrees that (x) an assignment required pursuant to this
paragraph may be effected pursuant to an Assignment and Assumption executed by the Company, the
Administrative Agent and the assignee (or, to the extent applicable, an agreement incorporating an
Assignment and Assumption by reference pursuant to an Approved Electronic Platform as to which the
Administrative Agent and such parties are participants), and (y) the Lender required to make such
assignment need not be a party thereto in order for such assignment to be effective and shall be
deemed to have consented to an be bound by the terms thereof; provided that, following the
effectiveness of any such assignment, the other parties to such assignment agree to execute and deliver
such documents necessary to evidence such assignment as reasonably requested by the applicable
Lender, provided that any such documents shall be without recourse to or warranty by the parties
thereto.

SECTION 2.20.Expansion Option. The Company may from time to time elect to increase the
Commitments or enter into one or more tranches of term loans (each an “Incremental Term Loan”), in each
case in minimum increments of $5,000,000 so long as, after giving effect thereto, the aggregate amount of
such increases in Commitments and all such Incremental Term Loans does not exceed the Maximum
Incremental Amount. The Company may arrange for any such increase or tranche to be provided by one or
more Lenders (each Lender so agreeing to an increase in its Commitment, or to participate in such Incremental
Term Loans, an “Increasing_Lender”), or by one or more new banks, financial institutions or other entities
(each such new bank, financial institution or other entity, an “Augmenting Lender”; provided that no Ineligible
Institution may be an Augmenting Lender), which agree to increase their existing Commitments, or to
participate in such Incremental Term Loans, or provide new Commitments, as the case may be; provided that
(1) each Augmenting Lender, shall be subject to the approval of the Company, the Administrative Agent and,
with respect to any new Commitments and to the extent the consent of the Issuing Banks or the Swingline
Lender would be required to effect an assignment under Section 9.04(b), each Issuing Bank and Swingline
Lender, such approvals not to be unreasonably withheld or delayed and (ii) (x) in the case of an Increasing
Lender, the Company and such Increasing Lender execute an agreement substantially in the form of Exhibit C
hereto, and (y) in the case of an Augmenting Lender, the Company and such Augmenting Lender execute an
agreement substantially in the form of Exhibit D hereto. No consent of any Lender (other than the Lenders
participating in the increase or any Incremental Term Loan) shall be required for any increase in Commitments
or Incremental Term Loan pursuant to this Section 2.20. Increases and new Commitments and Incremental
Term Loans created pursuant to this Section 2.20 shall become effective on the date agreed by the Company,
the Administrative Agent and the relevant Increasing Lenders or Augmenting Lenders, and the Administrative
Agent shall notify each Lender thereof.
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Notwithstanding the foregoing, no increase in the Commitments (or in the Commitment of any Lender) or
tranche of Incremental Term Loans shall become effective under this paragraph unless, (i) on the proposed
date of the effectiveness of such increase or Incremental Term Loans, (A) the representations and warranties of
the Borrowers set forth in this Agreement shall be true and correct in all material respects (or in all respects if
the applicable representation or warranty is qualified by Material Adverse Effect or materiality) on and as of
the date of such increase or Incremental Term Loan, except to the extent such representation or warranty
specifically relates to an earlier date in which case such representation or warranty shall be true and correct in
all material respects (or in all respects if the applicable representation or warranty is qualified by Material
Adverse Effect or materiality) as of such earlier date, (B) at the time of and immediately after giving effect to
such increase or Incremental Term Loan, no Default or Event of Default shall have occurred and be continuing
and (C) the Company shall be in compliance (on a pro forma basis) with the covenants contained in Section
6.13 and (ii) the Administrative Agent shall have received documents and opinions consistent with those
delivered on the Effective Date as to the organizational power and authority of the Borrowers to borrow
hereunder after giving effect to such increase. On the effective date of any increase in the Commitments or
any Incremental Term Loans being made, (i) each relevant Increasing Lender and Augmenting Lender shall
make available to the Administrative Agent such amounts in immediately available funds as the Administrative
Agent shall determine, for the benefit of the other Lenders, as being required in order to cause, after giving
effect to such increase and the use of such amounts to make payments to such other Lenders, each Lender’s
portion of the outstanding Revolving Loans of all the Lenders to equal its Applicable Percentage of such
outstanding Revolving Loans, and (ii) except in the case of any Incremental Term Loans, the Borrowers shall
be deemed to have repaid and reborrowed all outstanding Revolving Loans as of the date of any increase in the
Commitments (with such reborrowing to consist of the Types of Revolving Loans, with related Interest Periods
if applicable, specified in a notice delivered by the applicable Borrower, or the Company on behalf of the
applicable Borrower, in accordance with the requirements of Section 2.03). The deemed payments made
pursuant to clause (ii) of the immediately preceding sentence shall be accompanied by payment of all accrued
interest on the amount prepaid and, in respect of each Eureenrreneylerm Benchmark Loan, shall be subject to
indemnification by the Borrowers pursuant to the provisions of Section 2.16 if the deemed payment occurs
other than on the last day of the related Interest Periods. The Incremental Term Loans (a) shall rank pari passu
in right of payment with the Revolving Loans, (b) shall not mature earlier than the Maturity Date (but may
have amortization prior to such date) and (c) will have terms as agreed between the Borrowers and the lenders
providing such Incremental Term Loans and reasonably acceptable to the Administrative Agent. Incremental
Term Loans may be made hereunder pursuant to an amendment or restatement (an “Incremental Term Loan
Amendment”) of this Agreement and, as appropriate, the other Loan Documents, executed by the Borrowers,
each Increasing Lender participating in such tranche, each Augmenting Lender participating in such tranche, if
any, and the Administrative Agent. The Incremental Term Loan Amendment 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 reasonable opinion of the Administrative Agent, to effect the provisions of this Section
2.20. Nothing contained in this Section 2.20 shall constitute, or otherwise be deemed to be, a commitment on
the part of any Lender to increase its Commitment hereunder, or provide Incremental Term Loans, at any time.
In connection with any increase of the Commitments or Incremental Term Loans pursuant to this Section 2.20,
any Augmenting Lender becoming a party hereto shall (1) execute such documents and agreements as the
Administrative Agent may reasonably request and (2) in the case of any Augmenting Lender that is organized
under the laws of a jurisdiction outside of the United States of America, provide to the Administrative Agent,
its name, address, tax identification number and/or such other information as shall be necessary for the
Administrative Agent to comply with “know your customer” and anti-money laundering rules and regulations,
including without limitation, the Patriot Act.

SECTION 2.21.Extension of Maturity Date.
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(a) Requests for Extension. The Company may at any time from time to time, by notice
to the Administrative Agent (who shall promptly notify the applicable Lenders) not later than 10
Business Days (or such shorter period as the Administrative Agent may agree in its reasonable
discretion) prior to the date on which such Lenders are requested to respond thereto (each such date, a
“Lender Notice Date”), request that each Lender extend such Lender’s Maturity Date to the date (each
such date, an “Extension Date”) that is one year after the Maturity Date then in effect for such Lenders
(such then existing Maturity Date, the “Existing Maturity Date”).

(b) Lender Elections to Extend. Each Lender, acting in its sole and individual discretion,
shall, by notice to the Administrative Agent given not later than the applicable Lender Notice Date,
advise the Administrative Agent whether or not such Lender agrees to such extension (each such
Lender that determines to so extend its Maturity Date, an “Extending Lender”). Each Lender that
determines not to so extend its Maturity Date (a “Non-Extending_ Lender”) shall notify the
Administrative Agent of such fact promptly after such determination (but in any event no later than the
Lender Notice Date), and any such Lender that does not so advise the Administrative Agent on or
before the Lender Notice Date shall be deemed to be a Non-Extending Lender. The election of any
Lender to agree to such extension shall not obligate any other Lender to so agree, and it is understood
and agreed that no Lender shall have any obligation whatsoever to agree to any request made by the
Company for extension of the Maturity Date.

(o) Notification by Administrative Agent. The Administrative Agent shall promptly
notify the Company of each applicable Lender’s determination under this Section.

(d) Additional Commitment Lenders. The Company shall have the right, but shall not be
obligated, on or before the applicable Maturity Date for any Non-Extending Lender to replace such
Non-Extending Lender with, and add as “Lenders” under this Agreement in place thereof, one or more
financial institutions that are not Ineligible Institutions (each, an “Additional Commitment [ender”)
approved by the Administrative Agent in accordance with the procedures provided in Section 2.19(b),
each of which Additional Commitment Lenders shall have entered into an Assignment and
Assumption (in accordance with and subject to the restrictions contained in Section 9.04, with the
Company or replacement Lender obligated to pay any applicable processing or recordation fee) with
such Non-Extending Lender, pursuant to which such Additional Commitment Lenders shall, effective
on or before the applicable Maturity Date for such Non-Extending Lender, assume a Commitment
(and, if any such Additional Commitment Lender is already a Lender, such Commitment shall be in
addition to such Lender’s Commitment hereunder on such date). Prior to any Non-Extending Lender
being replaced by one or more Additional Commitment Lenders pursuant hereto, such Non-Extending
Lender may elect, in its sole discretion, by giving irrevocable notice thereof to the Administrative
Agent and the Company (which notice shall set forth such Lender’s new Maturity Date), to become an
Extending Lender. The Administrative Agent may effect such amendments to this Agreement as are
reasonably necessary to provide for any such extensions with the consent of the Company but without
the consent of any other Lenders.

(e) Minimum Extension Requirement. If (and only if) (i) in the case of any extension of
the Maturity Date applicable to the Commitments, the total of the Commitments of Lenders that have
agreed to extend their Maturity Date and the new or increased Commitments of any Additional
Commitment Lenders is more than 50% of the aggregate amount of the Commitments in effect
immediately prior to the applicable Extension Date, then, effective as of the applicable Extension
Date, the applicable Maturity Date of each Extending Lender and of each Additional Commitment
Lender shall be extended to the date that is one year after the Existing Maturity Date (except that, if
such date is not a Business Day, such Maturity Date as so extended shall be the next preceding
Business Day) and each Additional Commitment Lender shall thereupon become a “Lender” for
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all purposes of this Agreement and shall be bound by the provisions of this Agreement as a Lender
hereunder and shall have the obligations of a Lender hereunder.

® Conditions to Effectiveness of Extension. Notwithstanding the foregoing, (x) no more
than one (1) extension of the Maturity Date shall be permitted hereunder and (y) any extension of any
Maturity Date pursuant to this Section 2.21 shall not be effective with respect to any Extending Lender
unless:

(1) no Default or Event of Default shall have occurred and be continuing on the
applicable Extension Date and immediately after giving effect thereto;

(ii) the representations and warranties of the Company set forth in this Agreement
are true and correct in all material respects (or in all respects if the applicable representation or
warranty is qualified by Material Adverse Effect or materiality) on and as of the applicable
Extension Date and after giving effect thereto, as though made on and as of such date (or, if
any such representation or warranty is expressly stated to have been made as of a specific
date, as of such specific date); and

(i)  the Administrative Agent shall have received a certificate from the Company
signed by a Financial Officer of the Company (A) certifying the accuracy of the foregoing
clauses (i) and (ii) and (B) certifying and attaching the resolutions adopted by each Borrower
approving or consenting to such extension.

(2) Maturity Date for Non-Extending_Lenders. On the Maturity Date of each Non-
Extending Lender, (i) the Commitment of each Non-Extending Lender shall automatically terminate
and (ii) the Company shall repay such Non-Extending Lender in accordance with Section 2.10 (and
shall pay to such Non-Extending Lender all of the other Obligations owing to it under this Agreement)
and after giving effect thereto shall prepay any Loans outstanding on such date (and pay any additional
amounts required pursuant to Section 2.16) to the extent necessary to keep outstanding Loans ratable
with any revised Applicable Percentages of the respective Lenders effective as of such date, and, in the
case of any extension of the Maturity Date applicable to the Commitments, the Administrative Agent
shall administer any necessary reallocation of the Credit Exposures (without regard to any minimum
borrowing, pro rata borrowing and/or pro rata payment requirements contained elsewhere in this
Agreement).

(h) Conflicting Provisions. This Section shall supersede any provisions in Section 2.18 or
Section 9.02 to the contrary.

SECTION 2.22.Judgment Currency. If for the purposes of obtaining judgment in any court it
is necessary to convert a sum due from any Borrower hereunder in the currency expressed to be payable herein
(the “specified currency”) into another currency, the parties hereto agree, to the fullest extent that they may
effectively do so, that the rate of exchange used shall be that at which in accordance with normal banking
procedures the Administrative Agent could purchase the specified currency with such other currency at the
Administrative Agent’s main New York City office on the Business Day preceding that on which final, non-
appealable judgment is given. The obligations of each Borrower in respect of any sum due to any Lender or
the Administrative Agent hereunder shall, notwithstanding any judgment in a currency other than the specified
currency, be discharged only to the extent that on the Business Day following receipt by such Lender or the
Administrative Agent (as the case may be) of any sum adjudged to be so due in such other currency such
Lender or the Administrative Agent (as the case may be) may in accordance with normal, reasonable banking
procedures purchase the specified currency with such other currency. If the amount of the specified currency
so purchased is less than the sum originally due to such Lender or the
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Administrative Agent, as the case may be, in the specified currency, each Borrower agrees, to the fullest extent
that it may effectively do so, as a separate obligation and notwithstanding any such judgment, to indemnify
such Lender or the Administrative Agent, as the case may be, against such loss, and if the amount of the
specified currency so purchased exceeds (a) the sum originally due to any Lender or the Administrative Agent,
as the case may be, in the specified currency and (b) any amounts shared with other Lenders as a result of
allocations of such excess as a disproportionate payment to such Lender under Section 2.18, such Lender or
the Administrative Agent, as the case may be, agrees to remit such excess to such Borrower.

SECTION 2.23.Designation of Subsidiary Borrowers. On the Effective Date, and subject to
the satisfaction of the applicable conditions in Article IV hereto, the Initial Dutch Borrower shall become a
Subsidiary Borrower party to this Agreement until the Company shall have executed and delivered to the
Administrative Agent a Borrowing Subsidiary Termination with respect to such Subsidiary, whereupon such
Subsidiary shall cease to be a Subsidiary Borrower and a party to this Agreement. After the Effective Date, the
Company may at any time and from time to time designate any Eligible Subsidiary as a Subsidiary Borrower
by delivery to the Administrative Agent of a Borrowing Subsidiary Agreement executed by such Subsidiary
and the Company and the satisfaction of the other conditions precedent set forth in Section 4.03, and upon
such delivery and satisfaction such Subsidiary shall for all purposes of this Agreement be a Subsidiary
Borrower and a party to this Agreement. Each Subsidiary Borrower shall remain a Subsidiary Borrower until
the Company shall have executed and delivered to the Administrative Agent a Borrowing Subsidiary
Termination with respect to such Subsidiary, whereupon such Subsidiary shall cease to be a Subsidiary
Borrower and a party to this Agreement. Notwithstanding the preceding sentence, no Borrowing Subsidiary
Termination will become effective as to any Subsidiary Borrower at a time when any principal of or interest on
any Loan to such Borrower shall be outstanding hereunder, provided that such Borrowing Subsidiary
Termination shall be effective to terminate the right of such Subsidiary Borrower to make further Borrowings
under this Agreement. As soon as practicable upon receipt of a Borrowing Subsidiary Agreement, the
Administrative Agent shall furnish a copy thereof to each Lender. Each Subsidiary of the Company that is or
becomes a Subsidiary Borrower pursuant to this Section 2.23 hereby irrevocably appoints the Company as its
agent for all purposes relevant to this Agreement and each of the other Loan Documents, including (i) the
giving and receipt of notices, (ii) the execution and delivery of all documents, instruments and certificates
contemplated herein and all modifications hereto, and (iii) the receipt of the proceeds of any Loans made by
the Lenders to any such Subsidiary Borrower hereunder. Any acknowledgment, consent, direction, certification
or other action which might otherwise be valid or effective only if given or taken by all Borrowers, or by each
Borrower acting singly, shall be valid and effective if given or taken only by the Company, whether or not any
such other Borrower joins therein. Any notice, demand, consent, acknowledgement, direction, certification or
other communication delivered to the Company in accordance with the terms of this Agreement shall be
deemed to have been delivered to each Subsidiary Borrower.

SECTION 2.24.Defaulting Lenders. Notwithstanding any provision of this Agreement to the
contrary, if any Lender becomes a Defaulting Lender, then the following provisions shall apply for so long as
such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the Commitment of such Defaulting Lender pursuant to
Section 2.12(a);

(b) any payment of principal, interest, fees or other amounts received by the
Administrative Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at
maturity or otherwise) or received by the Administrative Agent from a Defaulting Lender pursuant to
Section 9.08 shall be applied at such time or times as may be determined by the Administrative Agent
as follows: first, to the payment of any amounts owing by such Defaulting
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Lender to the Administrative Agent hereunder; second, to the payment on a pro rata basis of any
amounts owing by such Defaulting Lender to any Issuing Bank or the Swingline Lender hereunder;
third, to cash collateralize LC Exposure with respect to such Defaulting Lender in accordance with this
Section; fourth, as the Company may request (so long as no Event of 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, as determined by the Administrative Agent; fifth, if so determined by the
Administrative Agent and the Company, to be held in a deposit account and released pro rata in order
to (x) satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans
under this Agreement and (y) cash collateralize future LC Exposure with respect to such Defaulting
Lender with respect to future Letters of Credit issued under this Agreement, in accordance with this
Section; sixth, to the payment of any amounts owing to the Lenders, the Issuing Banks or the
Swingline Lender as a result of any judgment of a court of competent jurisdiction obtained by any
Lender, the Issuing Banks or the Swingline Lender against such Defaulting Lender as a result of such
Defaulting Lender’s breach of its obligations under this Agreement or under any other Loan
Document; seventh, so long as no Event of Default exists, to the payment of any amounts owing to the
Borrowers as a result of any judgment of a court of competent jurisdiction obtained by the Borrowers
against such Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under
this Agreement or under any other Loan Document; 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 LC 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 4.02 were satisfied or waived,
such payment shall be applied solely to pay the Loans of, and LC Disbursements owed to, all non-
Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or LC
Disbursements owed to, such Defaulting Lender until such time as all Loans and funded and unfunded
participations in the Borrowers’ obligations corresponding to such Defaulting Lender’s LC Exposure
and Swingline Loans are held by the Lenders pro rata in accordance with the Commitments without
giving effect to clause (d) below. Any payments, prepayments or other amounts paid or payable to a
Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post
cash collateral pursuant to this Section shall be deemed paid to and redirected by such Defaulting
Lender, and each Lender irrevocably consents hereto;

(© the Commitment and Credit Exposure of such Defaulting Lender shall not be included
in determining whether the Lenders have taken or may take any action hereunder (including any
consent to any amendment, waiver or other modification pursuant to Section 9.02); provided, that,
except as otherwise provided in Section 9.02, this clause (c) shall not apply to the vote of a Defaulting
Lender in the case of an amendment, waiver or other modification requiring the consent of such
Lender or each Lender directly affected thereby;

(d) if any Swingline Exposure or LC Exposure exists at the time such Lender becomes a
Defaulting Lender then:

1) all or any part of the Swingline Exposure and LC Exposure of such
Defaulting Lender shall be reallocated among the non-Defaulting Lenders in accordance with
their respective Applicable Percentages but only to the extent that (x) the sum of all non-
Defaulting Lenders’ Credit Exposures plus such Defaulting Lender’s Swingline Exposure and
LC Exposure does not exceed the total of all non-Defaulting Lenders’ Commitments and (y)
each non-Defaulting Lender’s Credit Exposure does not exceed such non-Defaulting Lender’s
Commitment;
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(i1) if the reallocation described in clause (i) above cannot, or can only partially,
be effected, the Company shall within one (1) Business Day following notice by the
Administrative Agent (x) first, prepay such Swingline Exposure and (y) second, cash
collateralize for the benefit of the applicable Issuing Banks only the Borrowers’ obligations
corresponding to such Defaulting Lender’s LC Exposure (after giving effect to any partial
reallocation pursuant to clause (i) above) in accordance with the procedures set forth in
Section 2.06(j) for so long as such LC Exposure is outstanding;

(ii1) if the Company cash collateralizes any portion of such Defaulting Lender’s
LC Exposure pursuant to clause (ii) above, the Borrowers shall not be required to pay any fees
to such Defaulting Lender pursuant to Section 2.12(b) with respect to such Defaulting
Lender’s LC Exposure during the period such Defaulting Lender’s LC Exposure is cash
collateralized;

(iv) if the LC Exposure of the non-Defaulting Lenders is reallocated pursuant to
clause (i) above, then the fees payable to the Lenders pursuant to Section 2.12(b) shall be
adjusted in accordance with such non-Defaulting Lenders’ Applicable Percentages; and

W) if all or any portion of such Defaulting Lender’s LC Exposure is neither
reallocated nor cash collateralized pursuant to clause (i) or (ii) above, then, without prejudice
to any rights or remedies of any Issuing Bank or any other Lender hereunder, all facility fees
that otherwise would have been payable to such Defaulting Lender (solely with respect to the
portion of such Defaulting Lender’s Commitment that was utilized by such LC Exposure) and
letter of credit fees payable under Section 2.12(b) with respect to such Defaulting Lender’s LC
Exposure shall be payable ratably to the applicable Issuing Banks until and to the extent that
such LC Exposure is reallocated and/or cash collateralized; and

(e) so long as such Lender is a Defaulting Lender, the Swingline Lender shall not be
required to fund any Swingline Loan and the Issuing Banks shall not be required to issue, amend or
increase any Letter of Credit, unless it is satisfied that the related exposure and the Defaulting
Lender’s then outstanding LC Exposure will be 100% covered by the Commitments of the non-
Defaulting Lenders and/or cash collateral will be provided by the Company in accordance with
Section 2.24(d), and participating interests in any such newly made Swingline Loan or any newly
issued or increased Letter of Credit shall be allocated among non-Defaulting Lenders in a manner
consistent with Section 2.24(d)(i) (and such Defaulting Lender shall not participate therein).

If (i) a Bankruptcy Event or a Bail-In Action with respect to a Lender Parent shall occur following the
date hereof and for so long as such event shall continue or (ii) the Swingline Lender or the Issuing Banks have
a good faith belief that any Lender has defaulted in fulfilling its obligations under one or more other
agreements in which such Lender commits to extend credit, the Swingline Lender shall not be required to fund
any Swingline Loan and the Issuing Banks shall not be required to issue, amend or increase any Letter of
Credit, unless the Swingline Lender or the Issuing Banks, as the case may be, shall have entered into
arrangements with the Company or such Lender, satisfactory to the Swingline Lender or the Issuing Banks, as
the case may be, to defease any risk to it in respect of such Lender hereunder.

In the event that the Administrative Agent, the Company, the Swingline Lender and the Issuing Banks
each agrees that a Defaulting Lender has adequately remedied all matters that caused such Lender to be a
Defaulting Lender, then the Swingline Exposure and LC Exposure of the Lenders shall be readjusted to reflect
the inclusion of such Lender’s Commitment and on such date such Lender shall purchase at par such of the
Loans of the other Lenders (other than Swingline Loans) as the Administrative Agent shall determine may be
necessary in order for such Lender to hold such Loans in accordance with its Applicable
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Percentage, 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 a 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.

SECTION 2.25.Domestic Subsidiary Guarantors. The Company may at any time deliver to
the Administrative Agent a revised Schedule 3.19 setting forth Domestic Subsidiaries of the Company
sufficient to cause the representation and warranty set forth in Section 3.19 to be true and correct as of the date
of delivery of such revised Schedule. Within 30 days of the date of delivery by the Company of a revised
Schedule 3.19 pursuant to this Section 2.25 (or such later date as may be agreed upon by the Administrative
Agent in its reasonable discretion), which revised Schedule indicates that any Domestic Subsidiary has
become a Material Domestic Subsidiary, the Company shall cause such Domestic Subsidiary to (x) become a
Domestic Subsidiary Guarantor by executing and delivering to the Administrative Agent a counterpart of the
Guaranty Agreement or such other document as the Administrative Agent shall deem appropriate in order for
such Domestic Subsidiary to provide an unconditional guaranty of the Obligations and (y) deliver to the
Administrative Agent appropriate corporate resolutions, other corporate documentation and, if requested by the
Administrative Agent, favorable opinions of counsel to such Person (which shall cover, among other things,
the legality, validity, binding effect and enforceability of the documentation referred to in clause (x)), all in
form, content and scope reasonably satisfactory to the Administrative Agent. Promptly following (i) delivery
by the Company of a revised Schedule 3.19 pursuant to this Section 2.15, which revised Schedule indicates
that any Domestic Subsidiary has ceased to constitute a Material Domestic Subsidiary and (ii) delivery by the
Company of any documentation required pursuant to the foregoing sentence with respect to such revised
Schedule, the Administrative Agent shall be authorized to, and shall promptly, execute and deliver to the
Company such documentation as the Company may reasonably request in order to release such Domestic
Subsidiary from the Guaranty Agreement.

ARTICLE III

Representations and Warranties

Except as otherwise provided in Section 3.20, each Borrower represents and warrants to the
Administrative Agent and the Lenders that:

SECTION 3.01.Existence;_Qualification and Powers. Each Loan Party and each Subsidiary
thereof (a)(i) is duly organized or formed and validly existing and (ii) is in good standing (to the extent such
concept is applicable to such entity), in each case under the Laws of the jurisdiction of its incorporation or
organization, (b) has all requisite power and authority and all requisite governmental licenses, authorizations,
consents and approvals to (i) own or lease its assets and carry on its business and (ii) execute, deliver and
perform its obligations under the Loan Documents to which it is a party and (c) is duly qualified and is
licensed and, as applicable, in good standing under the Laws of each jurisdiction where its ownership, lease or
operation of properties or the conduct of its business requires such qualification or license; except in each case
referred to in clause (a)(ii), (b)(i) or (c) above, to the extent that failure to do so could not reasonably be
expected to have a Material Adverse Effect.

SECTION 3.02. Authorization; No Contravention. The execution, delivery and performance
by each Loan Party of each Loan Document to which such Person is party, have been duly authorized by all
necessary corporate or other organizational action, and do not and will not (a) contravene the terms of any of
such Person’s Organization Documents; (b) result in the creation of any Lien under (i) any Contractual
Obligation to which such Person is a party or affecting such Person or the properties of
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such Person or any of its Subsidiaries or (ii) any order, injunction, writ or decree of any Governmental
Authority or any arbitral award to which such Person or its property is subject; (c) conflict with or result in any
breach or contravention of, or require any payment to be made under (i) any material Contractual Obligation to
which such Person is a party or affecting such Person or the properties of such Person or any of its Subsidiaries
or (ii) any material order, injunction, writ or decree of any Governmental Authority or any material arbitral
award to which such Person or its property is subject; or (d) violate in any material respect any Law.

SECTION 3.03.Governmental Authorization;_Other Consents. No approval, consent,
exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority or any
other Person (other than those already obtained) by any Loan Party is necessary or required in connection with
the execution, delivery or performance by, or enforcement against, any Loan Party of this Agreement or any
other Loan Document.

SECTION 3.04.Binding_Effect. This Agreement has been, and each other Loan Document,
when delivered hereunder, will have been, duly executed and delivered by each Loan Party that is party
thereto. This Agreement constitutes, and each other Loan Document when so delivered will constitute, a legal,
valid and binding obligation of such Loan Party, enforceable against each Loan Party that is party thereto in
accordance with its terms, except as such enforceability may be limited by applicable bankruptcy or other
similar laws and general principles of equity.

SECTION 3.05.Financial Statements; No Material Adverse Effect. (a) The Audited Financial
Statements: (i) were prepared in accordance with GAAP consistently applied throughout the period covered
thereby, except as otherwise expressly noted therein; (ii) fairly present in all material respects the financial
condition of the Company and its Subsidiaries as of the date thereof and their results of operations for the
period covered thereby in accordance with GAAP consistently applied throughout the period covered thereby,
except as otherwise expressly noted therein; and (iii) show all material indebtedness and other liabilities, direct
or contingent, of the Company and its Subsidiaries as of the date thereof, including material liabilities for
taxes, material commitments and Indebtedness.

(a) There has been furnished to each Lender a copy of the summary projections of the
annual operating budgets of the Company and its Subsidiaries on a consolidated basis, balance sheets
and cash flow statements for the fiscal years of the Borrower from 2021 through 2025. The Company
has disclosed all material assumptions made with respect to general economic, financial and market
conditions used in formulating such projections. The projections reflect the reasonable estimates of
the Company and its Subsidiaries of the results of operations and other information projected therein.

(b) Since the date of the Audited Financial Statements, there has been no event or
circumstance not otherwise disclosed prior to the Effective Date pursuant to any public filing with the
SEC, either individually or in the aggregate, that has had or could reasonably be expected to have a
Material Adverse Effect.

SECTION 3.06.Litigation. There are no actions, suits, proceedings, claims or disputes
pending or, to the knowledge of the Company, threatened at law, in equity, in arbitration or before any
Governmental Authority, by or against the Company or any of its Subsidiaries or against any of their properties
or revenues that (a) purport to affect or pertain to this Agreement or any other Loan Document, or any of the
transactions contemplated thereby or hereby, or (b) except as disclosed in Schedule 3.06, either individually or
in the aggregate, could reasonably be expected to have a Material Adverse Effect.
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SECTION 3.07.No Default. Neither the Company nor any Subsidiary is in default under or
with respect to any Contractual Obligation that could, either individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. No Default has occurred and is continuing or would result from
the consummation of the transactions contemplated by this Agreement or any other Loan Document.

SECTION 3.08.Ownership of Property; Liens. Each of the Company and each Subsidiary has
good record and marketable title in fee simple to, or valid leasehold interests in, all real property necessary or
used in the ordinary conduct of its business, except for such defects in title as could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect. The property of the Company and its
Subsidiaries is subject to no Liens, other than Liens permitted by Section 6.01.

SECTION 3.09.Environmental Compliance. The Company and its Subsidiaries conduct in the
ordinary course of business a review of the effect of existing Environmental Laws and claims alleging
potential liability or responsibility for violation of any Environmental Law on their respective businesses,
operations and properties, and as a result thereof the Company has reasonably concluded that, such
Environmental Laws and claims could not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

SECTION 3.10.Insurance. The properties of the Company and its Subsidiaries are insured
with financially sound and reputable insurance companies not Affiliates of the Company, in such amounts
(after giving effect to any self-insurance compatible with the following standards), with such deductibles and
covering such risks as are customarily carried by companies engaged in similar businesses and owning similar
properties in localities where the Company or the applicable Subsidiary operates.

SECTION 3.11.Taxes. The Company and its Subsidiaries have filed all Federal, state and
other tax returns and reports required to be filed, and have paid all Federal, state and other taxes, assessments,
fees and other governmental charges levied or imposed upon them or their properties, income or assets which
are due and payable, except (a) those which are being contested in good faith by appropriate proceedings
diligently conducted and for which adequate reserves have been provided in accordance with GAAP, or (b) to
the extent the failure to do so could not reasonably be expected to have a Material Adverse Effect and does not
result in a Lien which is not permitted hereunder. There is no proposed tax assessment against the Company
or any Subsidiary that would, if made, have a Material Adverse Effect. As of the date hereof, neither any Loan
Party nor any Subsidiary thereof is party to any tax sharing agreement (other than any such agreement the only
parties to which are Loan Parties and/or their Subsidiaries).

SECTION 3.12.ERISA Compliance. (a) Each Plan is in compliance in all material respects
with the applicable provisions of ERISA, the Code and other Federal or state Laws. Each Plan that is intended
to be a qualified plan under Section 401(a) of the Code has received a favorable determination letter from the
IRS to the effect that the form of such Plan is qualified under Section 401(a) of the Code and the trust related
thereto has been determined by the IRS to be exempt from federal income tax under Section 501(a) of the
Code, or an application for such a letter is currently being processed by the IRS. To the knowledge of the
Company, nothing has occurred that would reasonably be expected to prevent or cause the loss of such tax-
qualified status.

(a) There are no pending or, to the knowledge of the Company, threatened claims, actions
or lawsuits, or action by any Governmental Authority, with respect to any Plan that could reasonably
be expected to result in a Material Adverse Effect. There has been no prohibited transaction or
violation of the fiduciary responsibility rules with respect to any Plan that has resulted or could
reasonably be expected to result in a Material Adverse Effect.
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(b) (1) No ERISA Event that could reasonably be expected to result in a Material Adverse
Effect has occurred or is reasonably expected to occur, other than those listed on Schedule 3.12(c)(i);
(i1) the Company and each ERISA Affiliate has met all applicable requirements under the Pension
Funding Rules in respect of each Pension Plan, and no waiver of the minimum funding standards
under the Pension Funding Rules has been applied for or obtained; (iii) as of the most recent valuation
date for any Pension Plan, the funding target attainment percentage (as defined in Section 430(d)(2) of
the Code) is 60% or higher and neither the Company nor any ERISA Affiliate knows of any facts or
circumstances that could reasonably be expected to cause the funding target attainment percentage for
any such plan to drop below 60% as of the most recent valuation date; (iv) neither the Company nor
any ERISA Affiliate has incurred any liability to the PBGC other than for the payment of premiums,
and there are no premium payments which have become due that are unpaid; (v) neither the Company
nor any ERISA Affiliate has engaged in a transaction that could reasonably be expected to be subject
to Section 4069 of ERISA; (vi) in the last five years, no employee benefit plan subject to Title IV of
ERISA and previously maintained or contributed to by the Company or any ERISA Affiliate has been
terminated by the plan administrator thereof nor by PBGC, and to the knowledge of the Company, no
event or circumstance has occurred or exists that could reasonably be expected to cause the PBGC to
institute proceedings under Title IV of ERISA to terminate any Pension Plan; and (vii) no Pension Plan
has any Unfunded Pension Liability in excess of the Threshold Amount.

SECTION 3.13.Subsidiaries; Equity Interests. As of the Effective Date, the Company has no
Subsidiaries other than those specifically disclosed in Schedule 3.13, and all of the outstanding Equity
Interests in such Subsidiaries have been validly issued, are fully paid and nonassessable and are owned by a
Subsidiary in the amounts specified on Schedule 3.13 free and clear of all Liens. All of the outstanding Equity
Interests in the Company have been validly issued and are fully paid and nonassessable.

SECTION 3.14.Margin Regulations; Investment Company Act. (a) No Borrower is engaged
or will engage, principally or as one of its important activities, in the business of purchasing or carrying
margin stock (within the meaning of Regulation U issued by the Board), or extending credit for the purpose of
purchasing or carrying margin stock. Following the application of the proceeds of each Borrowing or drawing
under each Letter of Credit, not more than 25% of the value of the assets (either of the applicable Borrower
only or of the Company and its Subsidiaries on a consolidated basis) subject to the provisions of Section 6.01
or Section 6.05 or subject to any restriction contained in any agreement or instrument between any Borrower
and any Lender or any Affiliate of any Lender relating to Indebtedness and within the scope of clause (¢) under
Article VII will be margin stock.

€))] None of the Company, any Person Controlling the Company, or any Subsidiary is or is
required to be registered as an “investment company” under the Investment Company Act of 1940.

SECTION 3.15.Disclosure. No report, financial statement, certificate or other information
furnished (in writing) by or on behalf of any Loan Party to the Administrative Agent or any Lender in
connection with the transactions contemplated hereby and the negotiation of this Agreement or delivered
hereunder or under any other Loan Document (in each case, as modified or supplemented by other information
so furnished) contains any material misstatement of fact or omits to state any material fact (known to the
Company or any of its Subsidiaries in the case of any document or information not furnished by the Company
or one of its Subsidiaries) necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading; provided that, with respect to projected financial information, the
Company represents only that such information was prepared in good faith based upon assumptions believed
to be reasonable at the time. As of the Effective Date, to the knowledge of the
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Company, the information included in any Beneficial Ownership Certification provided on or prior to the
Effective Date to any Lender in connection with this Agreement is true and correct in all material respects.

SECTION 3.16.Compliance with Laws. Each of the Company and each Subsidiary is in
compliance in all material respects with the requirements of all Laws and all orders, writs, injunctions and
decrees applicable to it or to its properties, except in such instances in which (a) such requirement of Law or
order, writ, injunction or decree is being contested in good faith by appropriate proceedings diligently
conducted or (b) the failure to comply therewith, either individually or in the aggregate, could not reasonably
be expected to have a Material Adverse Effect.

or possess the right to use, all of the trademarks, service marks, trade names, copyrights, patents, patent rights,
franchises, licenses and other intellectual property rights (collectively, “IP_Rights™) that are reasonably
necessary for the operation of their respective businesses, without conflict with the rights of any other Person,
except as could not reasonably be expected to have a Material Adverse Effect. To the knowledge of the
Company, no slogan or other advertising device, product, process, method, substance, part or other material
now employed, or now contemplated to be employed, by the Company or any Subsidiary infringes upon any
rights held by any other Person, except as could not reasonably be expected to have a Material Adverse Effect.

No claim or litigation regarding any of the foregoing is pending or, to the knowledge of the Company,
threatened, which, either individually or in the aggregate, could reasonably be expected to have a Material
Adverse Effect.

SECTION 3.18.[Reserved].

SECTION 3.19.Material Domestic Subsidiaries. As of the Effective Date, Schedule 3.19, or
as of the date thereof the most recent supplement to Schedule 3.19 delivered by the Company pursuant to
Section 5.02(f) or Section 6.04(c)(iv) or the most recent revised Schedule 3.19 delivered by the Company
pursuant to Section 2.25, sets forth Domestic Subsidiaries of the Company (on a Pro Forma Basis, in the case
of any supplement delivered pursuant to Section 6.04(c)(iv)) (i) the total assets of which (not including Equity
Interests of its Subsidiaries), in the aggregate together with the total assets of the Company (not including
Equity Interests of its Subsidiaries), exceed eighty-five percent (85.0%) of the total assets of the Company and
its Domestic Subsidiaries in the aggregate (not including Equity Interests of their respective Subsidiaries) and
(i1) the Consolidated EBITDA of which for the most recently ended fiscal quarter, in the aggregate together
with the Consolidated EBITDA of the Company for such fiscal quarter, exceeds eighty-five percent (85.0%) of
the Consolidated EBITDA of the Company and its Domestic Subsidiaries in the aggregate for such fiscal
quarter. As of the Effective Date, no Subsidiary of the Company (other than any Material Domestic
Subsidiary) provides any Guarantee with respect to any Indebtedness of the Company (other than the
Obligations).

SECTION 3.20.Representations as to Foreign Loan Parties. Each of the Company and each
Foreign Loan Party represents and warrants to the Administrative Agent and the Lenders that:

(a) Such Foreign Loan Party is subject to civil, commercial and common Laws with
respect to its obligations under this Agreement and the other Loan Documents to which it is a party
(collectively as to such Foreign Loan Party, the “Applicable Foreign Loan Party Documents”), and the
execution, delivery and performance by such Foreign Loan Party of the Applicable Foreign Loan Party
Documents constitute and will constitute private and commercial acts and not public or governmental
acts. Neither such Foreign Loan Party nor any of its property has any immunity from jurisdiction of
any court or from any legal process (whether through service or notice, attachment prior to judgment,
attachment in aid of execution, execution or otherwise) under the laws of the
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jurisdiction in which such Foreign Loan Party is organized and existing in respect of its obligations
under the Applicable Foreign Loan Party Documents.

(b) The Applicable Foreign Loan Party Documents are in proper legal form under the
Laws of the jurisdiction in which such Foreign Loan Party is organized and existing for the
enforcement thereof against such Foreign Loan Party under the Laws of such jurisdiction (or such
other law as shall be specified in such documents), and to ensure the legality, validity, enforceability
(except as enforceability may be limited by bankruptcy, insolvency or similar laws affecting the
enforcement of creditors' rights generally), priority and admissibility in evidence of the Applicable
Foreign Loan Party Documents. It is not necessary to ensure the legality, validity, enforceability,
priority or admissibility in evidence of the Applicable Foreign Loan Party Documents that the
Applicable Foreign Loan Party Documents be filed, registered or recorded with, or executed or
notarized before, any court or other authority in the jurisdiction in which such Foreign Loan Party is
organized and existing or that any registration charge or stamp or similar tax be paid on or in respect
of the Applicable Foreign Loan Party Documents or any other document, except for (i) any such filing,
registration, recording, execution or notarization as has been made or is not required to be made until
the Applicable Foreign Loan Party Document or any other document is sought to be enforced and (ii)
any charge or tax as has been timely paid.

() There is no tax, levy, impost, duty, fee, assessment or other governmental charge, or
any deduction or withholding, imposed by any Governmental Authority in or of the jurisdiction in
which such Foreign Loan Party is organized and existing either (i) on or by virtue of the execution or
delivery of the Applicable Foreign Loan Party Documents or (ii) on any payment to be made by such
Foreign Loan Party pursuant to the Applicable Foreign Loan Party Documents, except as has been
disclosed to the Administrative Agent.

(d) The execution, delivery and performance of the Applicable Foreign Loan Party
Documents executed by such Foreign Loan Party are, under applicable foreign exchange control
regulations of the jurisdiction in which such Foreign Loan Party is organized and existing, not subject
to any notification or authorization except (i) such as have been made or obtained or (ii) such as
cannot be made or obtained until a later date (provided that any notification or authorization described
in clause (ii) shall be made or obtained as soon as is reasonably practicable).

SECTION 3.21.Dutch Companies. (a) As of the Effective Date, no works council
(ondernemingsraad) has been established or is in the process of being established with respect to the business
of the Initial Dutch Borrower.

(a) To the Company's and its Subsidiaries' knowledge, none of the assets owned by the
Initial Dutch Borrower have a public utility function, such that seizure of these assets is prohibited by
virtue of sections 436 and 703 of the Dutch Code of Civil Procedure.

SECTION 3.22. Anti-Corruption Laws and Sanctions. The Company has implemented and
maintains in effect policies and procedures reasonably designed to ensure compliance by the Company, its
Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and
applicable Sanctions, and the Company, its Subsidiaries and their respective officers and employees and to the
knowledge of the Company its directors and agents, are in compliance with Anti-Corruption Laws and
applicable Sanctions in all material respects and, in the case of any Subsidiary Borrower, is not knowingly
engaged in any activity that could reasonably be expected to result in such Borrower being designated as a
Sanctioned Person. None of (a) the Company, any Subsidiary or to the knowledge of the Company or such
Subsidiary any of their respective directors, officers or employees, or (b) to the knowledge of the Company,
any agent of the Company or any Subsidiary that will act in any capacity in connection with or benefit from
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the credit facilities established hereby, is a Sanctioned Person. No Borrowing or Letter of Credit, use of
proceeds or other Transactions will violate Anti-Corruption Laws or applicable Sanctions.

SECTION 3.23.Affected Financial Institutions. No Loan Party is an Affected Financial
Institution.

ARTICLE IV
Conditions

SECTION 4.01.Effective Date. The obligations of the Lenders to make Loans and of the
Issuing Banks to issue Letters of Credit hereunder shall not become effective until the date on which each of
the following conditions is satisfied (or waived in accordance with Section 9.02):

(a) The Administrative Agent (or its counsel) shall have received (i) from each party
hereto either (A) a counterpart of this Agreement signed on behalf of such party or (B) written
evidence satisfactory to the Administrative Agent (which may include telecopy or electronic
transmission of a signed signature page of this Agreement provided in accordance with Section
9.06(b)) that such party has signed a counterpart of this Agreement and (ii) duly executed copies of the
Loan Documents and such other legal opinions, certificates, documents, instruments and agreements
as the Administrative Agent shall reasonably request in connection with the Transactions, all in form
and substance satisfactory to the Administrative Agent and its counsel and as further described in the
list of closing documents attached as Exhibit E.

(b) The Administrative Agent shall have received favorable written opinions (addressed to
the Administrative Agent and the Lenders and dated the Effective Date) of each of (i) Latham &
Watkins LLP, U.S. counsel for the Loan Parties, substantially in the form of Exhibit B-1 and (ii)
NautaDutilh New York P.C., Dutch transaction counsel, substantially in the form of Exhibit B-2. The
Company hereby requests such counsels to deliver such opinions.

(©) The Administrative Agent shall have received such documents and certificates as the
Administrative Agent or its counsel may reasonably request relating to the organization, existence and
good standing of the initial Loan Parties, the authorization of the Transactions and any other legal
matters relating to such Loan Parties, the Loan Documents or the Transactions, all in form and
substance satisfactory to the Administrative Agent and its counsel and as further described in the list of
closing documents attached as Exhibit E.

(d) The Administrative Agent shall have received a certificate, dated the Effective Date
and signed by the President, a Vice President or a Financial Officer of the Company, certifying (i) that
the representations and warranties contained in Article III are true and correct as of such date and (ii)
that no Default or Event of Default has occurred and is continuing as of such date.

(e) The Administrative Agent shall have received (i) repayment of the principal amount of
all Swingline Loans outstanding under the Existing Credit Agreement immediately prior to the
effectiveness of this Agreement, (ii) payment of all interest and fees accrued and unpaid under the
Existing Credit Agreement for the account of the applicable “Lenders” under the Existing Credit
Agreement, (iii) for the account of each applicable Departing Lender, payment of all principal and
accrued and unpaid interest and fees owing to each such Departing Lender immediately before the
Effective Date, and (iv) all other fees and amounts due and payable on or prior to the Effective Date,
including, to the extent invoiced, reimbursement or payment of all out-of-pocket expenses required to
be reimbursed or paid by the Company hereunder.
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) (1) The Administrative Agent and the Lenders shall have received, at least five days
prior to the Effective Date (or such later date as the Administrative Agent may agree), all
documentation and other information regarding the Company requested in connection with applicable
“know your customer” and anti-money laundering rules and regulations, including the Patriot Act, to
the extent requested in writing of the Company at least 10 days prior to the Effective Date and (ii) to
the extent the Company qualifies as a “legal entity customer” under the Beneficial Ownership
Regulation, at least five days prior to the Effective Date, any Lender that has requested (via the
Administrative Agent), in a written notice to the Company at least 10 days prior to the Effective Date
(or such later date as the Administrative Agent or such Lender, as applicable, may agree), a Beneficial
Ownership Certification in relation to the Company shall have received such Beneficial Ownership
Certification (provided that, upon the execution and delivery by such Lender of its signature page to
this Agreement, the condition set forth in this clause (ii) shall be deemed to be satisfied).

(2) The Administrative Agent shall have received a Borrowing Subsidiary Termination
(under and as defined in the Existing Credit Agreement) executed by Watts EMEA Holdings B.V., a
private limited company, prior to the Effective Date.

The Administrative Agent shall notify the Company and the Lenders of the Effective Date, and such notice
shall be conclusive and binding.

SECTION 4.02.Each Credit Event. The obligation of each Lender to make a Loan on the
occasion of any Borrowing (but excluding any conversion or continuation of any Loan), and of any Issuing
Bank to issue, amend, renew or extend any Letter of Credit, is subject to the satisfaction of the following
conditions:

(@ The representations and warranties of the Borrowers set forth in this Agreement (other
than the representation made under Section 3.05(c), which representation shall only be required to be
made as of the Effective Date) shall be true and correct in all material respects (or in all respects if the
applicable representation or warranty is qualified by Material Adverse Effect or materiality) on and as
of the date of such Borrowing or the date of issuance, amendment, renewal or extension of such Letter
of Credit, as applicable, except, in each case, to the extent such representation or warranty specifically
relates to an earlier date in which case such representation or warranty shall be true and correct in all
material respects (or in all respects if the applicable representation or warranty is qualified by Material
Adverse Effect or materiality) as of such earlier date.

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

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

SECTION 4.03.Designation of a Subsidiary Borrower. The designation of a Subsidiary
Borrower pursuant to Section 2.23 is subject to the condition precedent that the Company or such proposed
Subsidiary Borrower shall have furnished or caused to be furnished to the Administrative Agent:

(a) Copies, certified by the Secretary or Assistant Secretary or director of such Subsidiary,
of its Board of Directors’ resolutions (and resolutions of other bodies, if any are deemed
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necessary by counsel for the Administrative Agent) approving the Borrowing Subsidiary Agreement
and any other Loan Documents to which such Subsidiary is becoming a party and such documents and
certificates as the Administrative Agent or its counsel may reasonably request relating to the
organization, existence and good standing of such Subsidiary;

(b) An incumbency certificate, executed by the Secretary or Assistant Secretary or
director of such Subsidiary, which shall identify by name and title and bear the signature of the
officers of such Subsidiary authorized to request Borrowings hereunder and sign the Borrowing
Subsidiary Agreement and the other Loan Documents to which such Subsidiary is becoming a party,
upon which certificate the Administrative Agent and the Lenders shall be entitled to rely until
informed of any change in writing by the Company or such Subsidiary;

() Opinions of counsel to such Subsidiary, in form and substance reasonably satisfactory
to the Administrative Agent and its counsel, with respect to the laws of its jurisdiction of organization
and such other matters as are reasonably requested by counsel to the Administrative Agent and
addressed to the Administrative Agent and the Lenders; and

(d) Any promissory notes requested by any Lender, and any other instruments and
documents reasonably requested by the Administrative Agent or as otherwise determined by the
Administrative Agent or any Lender to be required by regulatory authorities under applicable “know-
your-customer” and anti-money laundering rules and regulations, including the Patriot Act.

ARTICLE V
Affirmative Covenants

Until the Commitments have expired or been terminated and the principal of and interest on
each Loan and all fees payable hereunder shall have been paid in full and all Letters of Credit shall have
expired or terminated, in each case, without any pending draw, and all LC Disbursements shall have been
reimbursed, the Company shall, and shall (except in the case of the covenants set forth in Sections 5.01, 5.02,
and 5.03) cause each Subsidiary to:

SECTION 5.01.Financial Statements. Deliver to the Administrative Agent and each Lender:

€)] as soon as practicable, but in any event on or prior to the date 90 days after the end of
each fiscal year (or, if earlier, the date five days after the date by which the Company shall be required
to submit its Form 10-K (or any successor form) to the SEC with respect to such fiscal year),
commencing with the fiscal year ending on December 31, 2021, (i) a consolidated balance sheet of the
Company and its Subsidiaries as at the end of such fiscal year, and the related consolidated statements
of income or operations, shareholders’ equity and cash flows for such fiscal year, setting forth in each
case in comparative form the figures for the previous fiscal year, prepared in accordance with GAAP,
such consolidated statements to be audited and accompanied by (i) a report and opinion of a
Registered Public Accounting Firm of nationally recognized standing or otherwise reasonably
acceptable to the Required Lenders, which report and opinion shall be prepared in accordance with
generally accepted auditing standards and applicable Securities Laws and shall not be subject to any
“going concern” or like qualification or exception or any qualification or exception as to the scope of
such audit (other than such exception or qualification that is with respect to, or expressly resulting
solely from, the occurrence of an upcoming Maturity Date under this Agreement that is scheduled to
occur within one year from the time such report and opinion are delivered) and any consolidating
statements provided pursuant to clause (ii) below to
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Lender:

be certified by a Responsible Officer of the Company to the effect that such statements are fairly stated
in all material respects when considered in relation to the consolidated financial statements of the
Company and its Subsidiaries and (ii) consolidating statements of income or operations for the
Company and its Subsidiaries to the extent that such financial statements are prepared and distributed
to the senior management of the Company with respect to such fiscal year; and

(b) as soon as practicable, but in any event on or prior to the date 45 days after the end of
each of the first three fiscal quarters of each fiscal year of the Company (or, if earlier, the date five
days after the date by which the Company shall be required to submit its Form 10-Q (or any successor
form) to the SEC with respect to such fiscal quarter), commencing with the fiscal quarter ending on
March 28, 2021, (x) a consolidated balance sheet of the Company and its Subsidiaries as at the end of
such fiscal quarter, and the related consolidated statements of income or operations and cash flows for
such fiscal quarter and for the portion of the Company’s fiscal year then ended, setting forth in each
case in comparative form the figures for the corresponding fiscal quarter of the previous fiscal year
and the corresponding portion of the previous fiscal year, such consolidated statements to be certified
by a Responsible Officer of the Company as fairly presenting the financial condition, results of
operations and cash flows of the Company and its Subsidiaries in accordance with GAAP, subject only
to normal year-end audit adjustments and the absence of footnotes and (y) consolidating statements of
income or operations for the Company and its Subsidiaries to the extent that such financial statements
are prepared and distributed to the senior management of the Company with respect to such fiscal
quarter, such consolidating statements to be certified by a Responsible Officer of the Company to the
effect that such statements are fairly stated in all material respects when considered in relation to the
consolidated financial statements of the Company and its Subsidiaries.

As to any information contained in materials furnished pursuant to Section 5.02(d), the Company shall
not be separately required to furnish such information under clause (a) or (b) of this Section 5.01, but
the foregoing shall not be in derogation of the obligation of the Company to furnish the information
and materials described in clauses (a) and (b) of this Section 5.01 at the times specified therein.

SECTION 5.02.Certificates; Other Information. Deliver to the Administrative Agent and each

(a) concurrently with the delivery of the financial statements referred to in
Section 5.01(a) and Section 5.01(b), a duly completed Compliance Certificate signed by a Responsible
Officer of the Company (which delivery may, unless the Administrative Agent or a Lender requests
executed originals, be by electronic communication including fax or e-mail and shall be deemed to be
an original authentic counterpart thereof for all purposes);

(b) promptly after any request by the Administrative Agent or any Lender, copies of any
detailed audit reports, management letters or recommendations submitted to the board of directors (or
the audit committee of the board of directors) of the Company by independent accountants in
connection with the accounts or books of the Company or any Subsidiary, or any audit of any of them;

(© promptly after the same are available, copies of each annual report, proxy or financial
statement or other report or communication sent to the stockholders of the Company, and copies of all
annual, regular, periodic and special reports and registration statements which the Company may file
or be required to file with the SEC under Section 13 or 15(d) of the Securities
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Exchange Act of 1934, and not otherwise required to be delivered to the Administrative Agent
pursuant hereto;

(d) promptly after the furnishing thereof, copies of any statement or report furnished to
any holder of debt securities of any Loan Party or any Subsidiary thereof having an aggregate
outstanding principal amount in excess of the Threshold Amount pursuant to the terms of any
indenture, loan or credit or similar agreement and not otherwise required to be furnished to the
Lenders pursuant to Section 5.01 or any other clause of this Section 5.02;

(e) promptly, and in any event within five Business Days after receipt thereof by any
Loan Party or any Subsidiary thereof, copies of each notice or other correspondence received from the
SEC (or comparable agency in any applicable non-U.S. jurisdiction) concerning any investigation or
possible investigation or other inquiry by such agency regarding financial or other operational results
of any Loan Party or any Subsidiary thereof;

) in the event the Company or any Domestic Subsidiary shall (i) engage in any
corporate reorganization, (ii) contribute to the capital of or otherwise make an Investment in any
Subsidiary or (iii) consummate any Disposition of property described in Section 6.05(e), in each case
other than in the ordinary course of business, which transaction shall result in Domestic Subsidiaries
that are not Domestic Subsidiary Guarantors (x) the total assets of which, in the aggregate, exceed
fifteen percent (15.0%) of the total assets of the Company and its Domestic Subsidiaries in the
aggregate or (y) the Consolidated EBITDA of which, in the aggregate for the most recent fiscal
quarter, exceeds fifteen percent (15.0%) of the Consolidated EBITDA of the Company and its
Domestic Subsidiaries in the aggregate for such fiscal quarter, the Company shall, promptly and in any
event within thirty days of the consummation of such transaction, deliver to the Administrative Agent
a supplement to Schedule 3.19 necessary to make the representation set forth in Section 3.19 true and
correct as of the date of such supplement; and

(2) promptly, (x) such additional information regarding the business, financial or
corporate affairs of the Company or any Subsidiary, or compliance with the terms of the Loan
Documents, as the Administrative Agent may from time to time reasonably request and (y)
information and documentation reasonably requested by the Administrative Agent or any Lender for
purposes of compliance with “know your customer” and anti-money laundering rules and regulations,
including the Patriot Act and the Beneficial Ownership Regulation.

Documents required to be delivered pursuant to Section 5.01(a) or Section 5.01(b) or Section 5.02(c) (to the
extent any such documents are included in materials otherwise filed with the SEC) may be delivered
electronically and if so delivered, shall be deemed to have been delivered on the date (i) on which the
Company posts such documents, or provides a link thereto on the Company’s website on the Internet; or (ii) on
which such documents are posted on the Company’s behalf on an Internet or intranet website, if any, to which
each Lender and the Administrative Agent have access (whether a commercial, third-party website or whether
sponsored by the Administrative Agent); provided that: (i) the Company shall deliver paper copies of such
documents to the Administrative Agent or any Lender that requests the Company to deliver such paper copies
until a written request to cease delivering paper copies is given by the Administrative Agent or such Lender
and (ii) the Company shall notify the Administrative Agent and each Lender (by telecopier or electronic mail)
of the posting of any such documents and provide to the Administrative Agent by electronic mail electronic
versions (i.e., soft copies) of such documents. Notwithstanding anything contained herein, in every instance
the Company shall be required to provide paper copies of the Compliance Certificates required by Section
5.02(a) to the Administrative Agent. Except for such Compliance Certificates, the Administrative Agent shall
have no obligation to request the delivery or to maintain copies of the documents referred to above, and in any
event shall have no responsibility to monitor
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compliance by the Company with any such request for delivery, and each Lender shall be solely responsible
for requesting delivery to it or maintaining its copies of such documents. Notwithstanding anything to the
contrary in this Agreement (including Sections 5.02, 5.03 or 5.11), none of the Loan Parties or any of their
Subsidiaries will be required to disclose any document, information or other matter that (1) constitutes non-
financial trade secrets or non-financial proprietary information, (2) in respect of which disclosure to the
Administrative Agent, the Lenders or their representatives is then prohibited by applicable law or any
agreement binding on the Company or its Subsidiaries or (3) is protected from disclosure by the attorney-client
privilege or the attorney work product privilege.

Each Borrower hereby acknowledges that (a) the Administrative Agent will make available to the Lenders and
each Issuing Bank materials and/or information provided by or on behalf of such Borrower hereunder
(collectively, “Borrower Materials”) by posting the Borrower Materials on an Electronic System and
(b) certain of the Lenders may be “public-side” Lenders (i.e., Lenders that do not wish to receive material non-
public information with respect to any Borrower or its securities) (each, a “Public Lender”). Each Borrower
hereby agrees that (w) all Borrower Materials that are to be made available to Public Lenders shall be clearly
and conspicuously marked “PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear
prominently on the first page thereof; (x) by marking Borrower Materials “PUBLIC,” the Borrowers shall be
deemed to have authorized the Administrative Agent, each Issuing Bank and the Lenders to treat such
Borrower Materials as not containing any material non-public information with respect to the Borrowers or
their respective securities for purposes of United States Federal and state securities laws (provided, however,
that to the extent such Borrower Materials constitute Information, they shall be treated as set forth in Section
9.12); (y) all Borrower Materials marked “PUBLIC” are permitted to be made available through a portion of
the Electronic System designated ‘“Public Investor;” 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
Electronic System not designated “Public Investor.”

SECTION 5.03.Notices. Promptly after a Responsible Officer obtains knowledge of any of
the following, notify the Administrative Agent and each Lender:

(a) of the occurrence of any Default;

(b) of any matter (including (i) breach or non-performance of, or any default under, a
Contractual Obligation of the Company or any Subsidiary; (ii) any dispute, litigation, investigation,
proceeding or suspension between the Company or any Subsidiary and any Governmental Authority;
or (iii) the commencement of, or any material development in, any litigation or proceeding affecting
the Company or any Subsidiary, including pursuant to any applicable Environmental Laws) that has
resulted or could reasonably be expected to result in a Material Adverse Effect;

() of the occurrence of any ERISA Event that could reasonably be expected to result in a
Material Adverse Effect;

(d) of any material change in accounting policies of, or financial reporting practices by,
the Company or any Subsidiary;

(e) of the determination by the Registered Public Accounting Firm providing the opinion
required under Section 5.01(a)(ii) (in connection with its preparation of such opinion) or the
Company’s determination at any time of the occurrence or existence of any Internal Control Event;
and
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) any change in the information provided in any Beneficial Ownership Certification
delivered to such Lender that would result in a change to the list of beneficial owners identified in
such certification.

Each notice pursuant to this Section 5.03 shall be (i) shall be in writing, and (ii) accompanied by a statement of
a Responsible Officer of the Company setting forth details of the occurrence referred to therein and, if
appropriate, stating what action the Company has taken and proposes to take with respect thereto. Each notice
pursuant to Section 5.03(a) shall describe with particularity any and all provisions of this Agreement and any
other Loan Document that have been breached.

SECTION 5.04.Payment of Obligations. Pay and discharge as the same shall become due and
payable the following: (a) all material tax liabilities, assessments and governmental charges or levies upon it or
its properties or assets; and (b) all lawful claims which, if unpaid, would by law become a Lien upon its
property; unless, in the case of any matter described in clauses (a) and (b) above, the same are being contested
in good faith by appropriate proceedings diligently conducted and adequate reserves in accordance with GAAP
are being maintained by the Company or such Subsidiary.

SECTION 5.05.Preservation of Existence, Etc. (a) Preserve, renew and maintain in full force
and effect its legal existence and good standing under the Laws of the jurisdiction of its organization except in
a transaction permitted by Section 6.04 or 6.05; (b) take all reasonable action to maintain all rights, privileges,
permits, licenses and franchises necessary or desirable in the normal conduct of its business, except to the
extent that failure to do so could not reasonably be expected to have a Material Adverse Effect; and (c)
preserve or renew all of its registered patents, trademarks, trade names and service marks, the non-preservation
of which could reasonably be expected to have a Material Adverse Effect.

SECTION 5.06.Maintenance of Properties. (a) Maintain, preserve and protect all of its
material properties and equipment necessary in the operation of its business in good working order and
condition, ordinary wear and tear excepted; and (b) make all necessary repairs thereto and renewals and
replacements thereof except in each case where the failure to do so could not reasonably be expected to have a
Material Adverse Effect.

SECTION 5.07.Maintenance of Insurance. Maintain with financially sound and reputable
insurance companies not Affiliates of the Company, insurance with respect to its properties and business
against loss or damage of the kinds customarily insured against by Persons engaged in the same or similar
business and geographic area, of such types and in such amounts (after giving effect to any self-insurance
compatible with the following standards) as are customarily carried under similar circumstances by such other
Persons.

SECTION 5.08.Compliance with Laws. Comply in all material respects with the
requirements of all Laws and all orders, writs, injunctions and decrees applicable to it or to its business or
property, except in such instances in which (a) such requirement of Law or order, writ, injunction or decree is
being contested in good faith by appropriate proceedings diligently conducted; or (b) the failure to comply
therewith could not reasonably be expected to have a Material Adverse Effect. The Company will maintain in
effect and enforce policies and procedures reasonably designed to ensure compliance by the Company, its
Subsidiaries and their respective directors, officers, employees and agents with Anti-Corruption Laws and
applicable Sanctions.

SECTION 5.09.Books and Records. Maintain proper books of record and account, in which
full, true and correct entries (if applicable, in conformity with GAAP consistently applied) shall be made of all
financial transactions and matters involving the assets and business of the Company or such Subsidiary, as the
case may be.
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SECTION 5.10.Inspection Rights. Permit representatives and independent contractors of the
Administrative Agent and each Lender to visit and inspect any of its properties, to examine its corporate,
financial and operating records, and make copies thereof or abstracts therefrom, and to discuss its affairs,
finances and accounts with its directors, officers, and independent public accountants, at such reasonable times
during normal business hours and as often as may be reasonably desired, upon reasonable advance notice to
the Company; provided, the Company shall pay all costs and expenses of only one such inspection per year
(measured beginning with the Effective Date and each anniversary thereof) by the Administrative Agent and its
representatives and independent contractors (and any representatives and independent contractors of the
Lenders participating in such inspection); provided further, however, that when an Event of Default exists the
Administrative Agent or any Lender (or any of their respective representatives or independent contractors)
may do any of the foregoing at the expense of the Company at any time during normal business hours and
without advance notice.

SECTION 5.11.Use of Proceeds. Use the proceeds of the Loans, the issuance of Letters of
Credit and other credit extensions hereunder for general corporate purposes, working capital, capital
expenditures, Permitted Acquisitions, to refinance the Existing Credit Agreement and other Indebtedness and
to otherwise finance transactions, in each case not in contravention of any Law or of any Loan Document. No
part of the proceeds of any Loan will be used, whether directly or indirectly, for any purpose that entails a
violation of any of the regulations of the Board, including Regulations T, U and X. No Borrower will request
any Borrowing or Letter of Credit, and no Borrower shall directly or knowingly indirectly use, and the
Company shall procure that its Subsidiaries and its or their respective directors, officers, employees and agents
shall not directly or knowingly indirectly use, the proceeds of any Borrowing or Letter of Credit (a) in
furtherance of an offer, payment, promise to pay, or authorization of the payment or giving of money, or
anything else of value, to any Person in violation of any Anti-Corruption Laws, (b) for the purpose of funding,
financing or facilitating any activities, business or transaction of or with any Sanctioned Person, or in any
Sanctioned Country, to the extent such activities, businesses or transaction would be prohibited by Sanctions if
conducted by a corporation incorporated in the United States or in a European Union member state or (c) in
any manner that would result in the violation of any Sanctions applicable to any party hereto.

SECTION 5.12.Approvals and Authorizations. = Maintain all authorizations, consents,
approvals and licenses from, exemptions of, and filings and registrations with, each Governmental Authority
of the jurisdiction in which each Foreign Loan Party is organized and existing, and all approvals and consents
of each other Person in such jurisdiction, in each case that are required in connection with the execution,
delivery and performance by such Foreign Loan Party of the Loan Documents to which it is a party.

SECTION 5.13.Amendments to Governing_ Documents. = Promptly furnish to the
Administrative Agent any material amendment, supplement or modification to any of such Person's
Organization Documents permitted by Section 6.11; provided, that any public filing with the SEC in respect of
such material amendment, supplement or modification shall satisfy the requirements of this Section 5.13.

SECTION 5.14. Additional Domestic Subsidiary Guarantors. (a) In addition to causing each
Material Domestic Subsidiary as of the Effective Date to execute and deliver a Guaranty, each as required by
Section 4.01(a), cause each Subsidiary that becomes a Material Domestic Subsidiary after the Effective Date,
as promptly as possible, but in any event within ninety (90) days after submission to the Administrative Agent
by the Company of a supplement to Schedule 3.19 as required by Section 5.02(f) or Section 6.04(c)(iv) which
supplement indicates that such Domestic Subsidiary has become a Material Domestic Subsidiary, to (x)
become a Domestic Subsidiary Guarantor by executing and delivering to the Administrative Agent a
counterpart of the Guaranty Agreement or such other document as the Administrative Agent shall deem
appropriate in order for such Subsidiary to provide an unconditional
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guaranty of the Obligations and (y) deliver to the Administrative Agent documents of the type referred to in
Section 4.01(c) and, if requested by the Administrative Agent, favorable opinions of counsel to such Person
(which shall cover, among other things, the legality, validity, binding effect and enforceability of the
documentation and other matters referred to in Section 4.01(b)), all in form, content and scope reasonably
satisfactory to the Administrative Agent.

(@ If at any time any Domestic Subsidiary of the Company that is not a Domestic
Subsidiary Guarantor provides any Guarantee with respect to any Indebtedness in excess of the
Threshold Amount of the Company or any Domestic Subsidiary Borrower other than the Obligations,
cause such Subsidiary, as promptly as possible but in any event within sixty (60) days after the date
upon which such Subsidiary shall have guaranteed such Indebtedness, to (x) become a Domestic
Subsidiary Guarantor by executing and delivering to the Administrative Agent a counterpart of the
Guaranty Agreement or such other document as the Administrative Agent shall deem appropriate in
order for such Subsidiary to provide an unconditional guaranty of the Obligations and (y) deliver to
the Administrative Agent documents of the type referred to in Section 4.01(c) and, if requested by the
Administrative Agent, favorable opinions of counsel to such Person (which shall cover, among other
things, the legality, validity, binding effect and enforceability of the documentation and other matters
referred to in Section 4.01(b)), all in form, content and scope reasonably satisfactory to the
Administrative Agent.

(b) Notwithstanding anything to the contrary in this Agreement, no (x) Foreign Subsidiary
that is a CFC, (y) Subsidiary substantially all of the assets of which consist of Equity Interests or
securities in one or more Foreign Subsidiaries that are CFCs, so long as such Subsidiary does not
conduct any business or activities other than the ownership of such Equity Interests and/or securities
and does not incur and is not otherwise liable for any Indebtedness or other liabilities or (z) Subsidiary
whose Equity Interests are beneficially owned directly or indirectly by a Foreign Subsidiary that is a
CFC, shall be required to become a Subsidiary Guarantor.

SECTION 5.15.Further Assurances. Cooperate with the Lenders and the Administrative
Agent and execute such further instruments and documents as the Lenders or the Administrative Agent shall
reasonably request to carry out to their satisfaction the transactions contemplated by this Agreement and the
other Loan Documents.

ARTICLE VI
Negative Covenants

Until the Commitments have expired or terminated and the principal of and interest on each
Loan and all fees payable hereunder have been paid in full and all Letters of Credit have expired or
terminated, in each case, without any pending draw, and all LC Disbursements shall have been reimbursed, the
Company shall not, nor shall it permit any Subsidiary to, directly or indirectly:

SECTION 6.01.Liens. Create, incur, assume or suffer to exist any Lien upon any of its
property, assets or revenues, whether now owned or hereafter acquired, other than the following:

(a) Liens pursuant to any Loan Document;

(b) Liens existing on the date hereof and listed on Schedule 6.01 and any renewals or
extensions thereof, provided that (i) the property covered thereby is not changed in any material
respect, (ii) the amount secured or benefited thereby is not increased except as contemplated by
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Section 6.03(b) and (iii) any renewal or extension of the obligations secured or benefited thereby is
permitted by Section 6.03;

(o) Liens for taxes not yet due or which are being contested in good faith and by
appropriate proceedings diligently conducted, if adequate reserves with respect thereto are maintained
on the books of the applicable Person in accordance with GAAP;

(d) carriers’, warchousemen’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 30 days or
which are being contested in good faith and by appropriate proceedings diligently conducted, if
adequate reserves with respect thereto are maintained on the books of the applicable Person;

(e) pledges or deposits in the ordinary course of business in connection with workers’
compensation, unemployment insurance and other social security legislation, other than any Lien
imposed by ERISA;

69)] deposits to secure the performance of bids, trade contracts and leases (other than
Indebtedness), statutory obligations, surety bonds (other than bonds related to judgments or litigation),
performance bonds and other obligations of a like nature incurred in the ordinary course of business;

(2) easements, rights-of-way, restrictions and other similar encumbrances affecting real
property which, in the aggregate, are not substantial in amount, and which do not in any case
materially detract from the value of the property subject thereto or materially interfere with the
ordinary conduct of the business of the applicable Person;

(h) Liens securing judgments for the payment of money not constituting an Event of
Default under clause (h) of Article VII (including due to any such judgment having been stayed
pending appeal) or securing appeal or other surety bonds related to such judgments;

(1) Liens securing Indebtedness permitted under Section 6.03(c), 6.03(g) and 6.03(h);

)] Liens on any property owned by any Subsidiary that is not a Loan Party;

(k) Liens securing Indebtedness permitted under Section 6.03(i); provided, that (i) if the
grantor of such Liens is a Domestic Loan Party, the grantee of such Liens must be a Domestic Loan

Party and (ii) if the grantor of such Liens is a Foreign Loan Party, the grantee of such Liens must be a
Loan Party;

)] Liens on equipment or real estate, or both, and proceeds thereof, securing
Indebtedness permitted under Section 6.03(m);

(m) [reserved];

(n) Liens on deposits, deposit accounts, investment accounts and similar accounts, credit
balances in such accounts and related rights of Foreign Subsidiaries of the Company securing the
obligations of Foreign Subsidiaries of the Company arising under and with respect to Permitted
Foreign Cash Management Arrangements and granted in favor of institutions providing such
arrangements and affiliates thereof;
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(0) Liens (i) on cash advances in favor of the seller of any property to be acquired in an
Investment permitted pursuant to Section 6.02(h) or 6.02(i) to be applied against the purchase price for
such Investment or (ii) consisting of an agreement to dispose of any property in a Disposition
permitted under Section 6.05, in each case, solely to the extent such Investment or Disposition, as the
case may be, would have been permitted on the date of the creation of such Lien;

(p) Liens (i) of a collection bank arising under Section 4-208 or 4-210 of the
Uniform Commercial Code on the items in the course of collection, (ii) attaching to commodity
trading accounts or other commodities brokerage accounts incurred in the ordinary course of business
and not for speculative purposes and (iii) in favor of a banking or other financial institution arising as a
matter of law encumbering deposits or other funds maintained with a financial institution (including
the right of setoff) and that are within the general parameters customary in the banking industry;

(@) Liens existing on property at the time of (and not in contemplation of) its acquisition
or existing on the property of any Person at the time such Person becomes (and not in contemplation
of such Person becoming) a Subsidiary; provided that such Lien does not extend to or cover any other
assets or property (other than the proceeds or products thereof and other than after-acquired property
of such acquired Subsidiary);

(r) purported Liens evidenced by the filing of precautionary Uniform Commercial Code
financing statements or similar public filings;

(s) Liens arising under Article 24 of the general terms and conditions (4/gemene Bank
Voorwaarden) of any member of the Dutch Bankers' Association (Nederlandse Verening van Banken)
or any similar term applied by a financial institution in The Netherlands pursuant to its general terms
and conditions;

) Liens on insurance policies and the proceeds thereof securing the financing of the
premiums with respect thereto;

(w) Liens (i) in favor of customs and revenue authorities arising as a matter of law to
secure payment of customs duties in connection with the importation of goods in the ordinary course
of business and (ii) on specific items of inventory or other goods and proceeds thereof of any Person
securing such Person’s obligations in respect of bankers’ acceptances or documentary letters of credit
issued or created for the account of such Person to facilitate the purchase, shipment or storage of such
inventory or such other goods in the ordinary course of business;

) leases, licenses, subleases or sublicenses granted to others in the ordinary course of
business (or other agreement under which the Company or any Subsidiary has granted rights to end
users to access and use any Borrower’s or any Subsidiary’s products, technologies or services) which
do not (i) interfere in any material respect with the business of the Company and its Subsidiaries, taken
as a whole, or (ii) secure any Indebtedness; and

(w) other Liens securing Indebtedness or other obligations in an aggregate principal
amount at any time outstanding not to exceed $25,000,000.

SECTION 6.02.Investments. Make any Investments, except:
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(@ existing Investments in Subsidiaries and other Investments in existence on the
Effective Date and described in Schedule 6.02, and any renewal or extension of any such Investments
that does not increase the amount of the Investment being renewed or extended as determined as of
such date of renewal or extension;

(b) Investments held by the Company or such Subsidiary in the form of cash equivalents
or short-term marketable debt securities;

() subject to the limitations set forth in Sarbanes-Oxley and all rules and regulations
related thereto, (i) advances to officers, directors and employees of the Company and Subsidiaries for
travel, entertainment, relocation and analogous ordinary business purposes and (ii) loans to employees
of the Company pursuant to the terms of the Company’s non-qualified stock option or other equity
plan, secured by pledges of the Equity Interests of the Company owned by such employee; provided
that the aggregate outstanding amount of such Investments permitted pursuant to this Section 6.02(c)
shall not exceed $3,000,000 at any time;

(d) Investments from the Company to any Subsidiary or from any Subsidiary to the
Company or any other Subsidiary;

(e) Investments consisting of extensions of credit in the nature of accounts receivable or
notes receivable arising from the grant of trade credit in the ordinary course of business, and
Investments received in satisfaction or partial satisfaction thereof from financially troubled account
debtors to the extent reasonably necessary in order to prevent or limit loss;

® Guarantees permitted by Section 6.03;

(2) Investments (other than Investments permitted pursuant to Section 6.02(a)) in or to
joint ventures in lines of business that are the same or similar to the line of business in which the
Company and its Subsidiaries are then engaged prior to such Investment; provided, that such
Investments consisting of loans, advances, Guarantees or cash capital contributions shall not exceed
$50,000,000 in the aggregate at any time outstanding;

(h) Investments in Permitted Acquisitions; and

(1) other Investments, provided that no Default shall have occurred and be continuing as
of the date such Investment is made or would result therefrom.

SECTION 6.03.Indebtedness. Create, incur, assume or suffer to exist any Indebtedness,
except:

(a) Indebtedness under the Loan Documents;

(b) Indebtedness outstanding on the date hereof and listed on Schedule 6.03, and any
refinancings, refundings, renewals or extensions thereof, provided that the amount of such
Indebtedness is not increased at the time of such refinancing, refunding, renewal or extension except
by an amount equal to a reasonable premium or other reasonable amount paid, and fees and expenses
reasonably incurred, in connection with such refinancing and by an amount equal to any existing
commitments unutilized thereunder;

(o) obligations (contingent or otherwise) of the Company or any Subsidiary existing or
arising under any Swap Contract, provided that such obligations are (or were) entered into by
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such Person in the ordinary course of business for the purpose of directly mitigating risks associated
with liabilities, commitments, investments, assets, or property held or reasonably anticipated by such
Person, or changes in the value of securities issued by such Person, and not for purposes of speculation
or taking a “market view;”

(d) unsecured Indebtedness of the Company and any other Loan Party;

(e) (1) unsecured Indebtedness of any Subsidiary of the Company that is not a Loan Party
and (ii) secured Indebtedness (including Attributable Indebtedness in respect of capital leases,
Synthetic Lease Obligations and Permitted Receivables Purchase Facilities and Indebtedness in
respect of purchase money obligations for fixed or capital assets) of Subsidiaries that are not Loan
Parties, in an aggregate outstanding principal amount not to exceed at any time 12.5% of Consolidated
Total Assets as of the end of the preceding fiscal year;

) Indebtedness of any Person that becomes a Subsidiary after the Effective Date, which
Indebtedness is existing at the time such Person becomes a Subsidiary and is not incurred in
contemplation of such Person becoming a Subsidiary and is non-recourse to (and is not assumed by
any of) the Company or any Subsidiary (other than any Subsidiary of such Person that is a Subsidiary
on the date such Person becomes a Subsidiary after the Effective Date);

(2) secured Indebtedness (including Attributable Indebtedness in respect of capital leases
and Synthetic Lease Obligations and Indebtedness in respect of purchase money obligations for fixed
or capital assets, but excluding Attributable Indebtedness in respect of Permitted Receivables Purchase
Facilities) of the Company or any of its Subsidiaries in an aggregate principal amount not to exceed
$100,000,000 at any time outstanding;

(h) Attributable Indebtedness in respect of Permitted Receivables Purchase Facilities in
an aggregate principal amount not to exceed $100,000,000 at any time outstanding;

1) Indebtedness of (i) the Company owing to any Subsidiary thereof or (ii) any
Subsidiary owing to the Company or any other Subsidiary;

)] Indebtedness arising under guarantees entered into pursuant to Section 2:403 of the
Dutch Civil Code in respect of a Subsidiary of the Initial Dutch Borrower incorporated in The
Netherlands and any residual liability with respect to such guarantees arising under Section 2:404 of
the Dutch Civil Code;

(k) any joint and several liability arising as a result of any of the Loan Parties being
included in a fiscal unity (fiscale eenheid) in The Netherlands or its equivalent in any other relevant
jurisdiction;

M Guarantees of (i) the Company in respect of Indebtedness otherwise permitted
hereunder of any Subsidiary and (ii) subject to Section 5.14(b), any Subsidiary in respect of
Indebtedness otherwise permitted hereunder of the Company or any other Subsidiary; and

(m) Indebtedness secured by equipment or real estate, or both, and proceeds thereof,
which is assumed or continued in connection with Permitted Acquisitions under Section 6.04(c), but
not incurred in anticipation or as a result thereof.

SECTION 6.04. Fundamental Changes; Permitted Acquisitions. Merge, dissolve, liquidate,
consolidate with or into another Person, Dispose of (whether in one transaction or in a series of
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transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or in favor of
any Person, or agree to or effect any Acquisition except that, so long as no Default exists or would result
therefrom:

(a) any Subsidiary may liquidate, dissolve, or dissolve voluntarily into, and may merge
with and into (i) the Company, provided that the Company shall be the continuing or surviving Person,
or (ii) any one or more other Subsidiaries, provided that (x) when any Domestic Subsidiary Borrower
is liquidating or dissolving into, or merging with and into, another Subsidiary, a Domestic Subsidiary
Borrower shall be the continuing or surviving Person, (y) when any Domestic Subsidiary Guarantor is
liquidating or dissolving into, or merging with and into, another Subsidiary other than any Domestic
Subsidiary Borrower, a Domestic Subsidiary Guarantor shall be the continuing or surviving Person
and (z) when any Foreign Subsidiary Borrower is liquidating or dissolving into, or merging with and
into, another Subsidiary other than any Domestic Loan Party, a Foreign Subsidiary Borrower shall be
the continuing or surviving Person;

(b) any Subsidiary (other than any Subsidiary Borrower) may Dispose of all or
substantially all of its assets (upon voluntary liquidation or otherwise) to the Company or to another
Subsidiary; provided that if the transferor in such a transaction is a Domestic Subsidiary Guarantor,
then the transferee must be a Domestic Loan Party;

(c) the Company or any Subsidiary may consummate any Acquisition with respect to
which the following conditions are satisfied (a “Permitted Acquisition™):

6)] the Person to be acquired (the “Target”) is not engaged in any material line of
business substantially different from those lines of business conducted by the Company and its
Subsidiaries on the date hereof or any business substantially related or incidental thereto;

(i1) the board of directors and (if required by applicable law) the shareholders, or
the equivalent thereof, of each of the Company or the applicable Subsidiary and of the Target
has approved such Acquisition; provided, that, in the case of any Target that is a Public
Company, such approval of the board of directors of the Target shall have been obtained prior
to any tender offer or similar solicitation of the holders of voting securities of the Target and
shall not have been withdrawn;

(i)  any Indebtedness directly or indirectly incurred or assumed in connection
with such Acquisition shall have been permitted to be incurred or assumed pursuant to Section
6.03;

@iv) if the Purchase Price for such Acquisition is greater than or equal to
$100,000,000, then concurrent with the consummation of such Acquisition, the Company shall
have delivered to the Administrative Agent (A) a Compliance Certificate prepared on a Pro
Forma Basis demonstrating that the Consolidated Leverage Ratio as of the end of the most
recent fiscal quarter for which financial statements are available prior to the date of the
consummation of such Acquisition and after giving effect to such Acquisition shall not be
greater than the maximum permitted Consolidated Leverage Ratio as of the end of the most
recent fiscal quarter pursuant to Section 6.13(b), (B) a supplement to Schedule 3.19 setting
forth Domestic Subsidiaries of the Company necessary to make the representation and
warranty set forth in Section 3.19 true and correct after giving effect to such Permitted
Acquisition and (C) a certificate from a Responsible Officer of the Company to the effect that
(1) the Company and its Subsidiaries, on a consolidated and consolidating basis, will
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be solvent both before and after consummating such Acquisition and (2) no Default or Event
of Default then exists or would result after giving effect to such Acquisition;

) in the case of an Acquisition by the Company or such Subsidiary of (i) Equity
Interests of any Target organized under the laws of the United States or any State thereof, the
Target shall become a direct or indirect wholly owned Subsidiary of the Company or (ii) any
business or line of business of any Target, such business or line of business shall be acquired
by a direct or indirect wholly owned subsidiary of the Company;

(vi) the business to be acquired would not subject the Administrative Agent or any
Lender to regulatory or third party approvals in connection with the exercise of any of its
rights and remedies under this Agreement or any other Loan Document; and

(vil) no contingent obligations or liabilities will be incurred or assumed in
connection with such acquisition which (x) are required to be described in the footnotes of the
Company’s financial statements in accordance with GAAP and (y) could reasonably be
expected to have a Material Adverse Effect.

SECTION 6.05.Dispositions. Make any Disposition or enter into any agreement to make any
Disposition, except:

(a) Dispositions of obsolete or worn out property, whether now owned or hereafter
acquired, in the ordinary course of business;

(b) Dispositions of inventory in the ordinary course of business;
(©) Dispositions of Permitted Receivables pursuant to Permitted Receivables Purchase
Facilities;

(d) Dispositions of equipment or real property to the extent that (i) such property is
exchanged for credit against the purchase price of similar replacement property or (ii) the proceeds of
such Disposition are reasonably promptly applied to the purchase price of such replacement property;

(e) Dispositions of property by (i) the Company to any Subsidiary or (ii) any Subsidiary
to the Company or any other Subsidiary; provided, that the aggregate book value of all property
subject to Specified JV/Intercompany Asset Transfers in any fiscal year, together with the book value
of all property Disposed of in reliance on Section 6.05(i) during such fiscal year, shall not exceed 20%
of Consolidated Total Assets as of the end of the preceding fiscal year;

® Dispositions permitted by Section 6.04;

(2) Dispositions by the Company and its Subsidiaries of property pursuant to sale-
leaseback transactions; provided, that the book value of all property Disposed of in connection with
such transactions from and after the Effective Date shall not exceed $25,000,000;

(h) licenses of IP Rights;

1) Dispositions by the Company and its Subsidiaries not otherwise permitted under this
Section 6.05; provided that (i) at the time of such Disposition, no Default shall exist or would result
from such Disposition and (ii) the aggregate book value of all property Disposed of in reliance
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on this clause (i) in any fiscal year, together with the book value of all property subject to Specified
JV/Intercompany Asset Transfers during such fiscal year, shall not exceed 20% of Consolidated Total
Assets as of the end of the preceding fiscal year;

)] the lapse, abandonment or discontinuance of the use or maintenance of any IP Rights
if previously determined by the Company or any Subsidiary in its reasonable business judgment that
such lapse, abandonment or discontinuance is desirable in the conduct of its business; and

(k) any transfer of assets of the Company or any Subsidiary to the Company or any other
Subsidiary in exchange for assets of such transferee so long as the fair market value of any property or
assets received is at least equal to the fair market value of the property or assets transferred;

provided, however, that any Disposition pursuant to clauses (c), (d), (g) and (i) above shall be for fair market
value.

SECTION 6.06.Restricted Payments. Declare or make, directly or indirectly, any Restricted
Payment, or incur any obligation (contingent or otherwise) to do so unless no Default shall have occurred and
be continuing at the date of declaration or payment thereof or would result therefrom.

SECTION 6.07.Change in Nature of Business. Engage in any material line of business
substantially different from those lines of business conducted by the Company and its Subsidiaries on the date
hereof or any business substantially related or incidental thereto.

SECTION 6.08. Transactions with Affiliates. Enter into any transaction of any kind with any
Affiliate of the Company, whether or not in the ordinary course of business, other than:

(a) transactions on fair and reasonable terms substantially as favorable to the Company or
such Subsidiary as would be obtainable by the Company or such Subsidiary at the time in a
comparable arm’s length transaction with a Person other than an Affiliate;

(b) transactions relating to any Permitted Receivables Purchase Facility;

() employment and severance arrangements and confidentiality agreements between the
Company and the Subsidiaries and their respective officers and employees in the ordinary course of
business and transactions pursuant to stock option, profits interest and other equity plans and
employee benefit plans and arrangements;

(d) transactions between or among the Company or any of the Subsidiaries or any entity
that becomes a Subsidiary as a result of such transaction, and in each case not involving any other
Affiliate; and

(e) payments to or from, and transactions with, joint ventures (to the extent any such joint
venture is only an Affiliate as a result of Investments by the Company and the Subsidiaries in such
joint venture) in the ordinary course of business and to the extent otherwise permitted under Section
6.02.

SECTION 6.09.Burdensome Agreements. Enter into or be subject to any Contractual
Obligation (other than this Agreement or any other Loan Document, or other agreements governing
Indebtedness otherwise permitted hereunder and having restrictive covenants which are not more onerous
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to the Company, taken as a whole, than the covenants set forth in this Agreement) that (a) limits the ability (i)
of any Subsidiary to make Restricted Payments to any Loan Party or to otherwise transfer property to any
Loan Party, (ii) of any Material Domestic Subsidiary or any other Domestic Loan Party to Guarantee the
Indebtedness of the Company or any Subsidiary Borrower, (iii) of any Foreign Loan Party to Guarantee the
Indebtedness of any Foreign Subsidiary Borrower or (iv) of the Company or any Subsidiary to create, incur,
assume or suffer to exist Liens on property of such Person; provided, however, that the foregoing clauses shall
not apply to any Contractual Obligations that:

(a) include a negative pledge incurred or provided in favor of any holder of Indebtedness
in respect of capital leases, Synthetic Lease Obligations and purchase money obligations for fixed or
capital assets, in each case solely to the extent any such negative pledge relates to the property
financed by or the subject of such Indebtedness;

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

(© are customary provisions in joint venture agreements and other similar agreements
applicable to joint ventures permitted under Section 6.02 and applicable solely to such joint venture
entered into in the ordinary course of business;

(d) are customary provisions restricting subletting or assignment of any lease governing a
leasehold interest of any Borrower or any Subsidiary;

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

§3) are restrictions on cash or other deposits imposed by customers under contracts
entered into in the ordinary course of business;

(2) arise in connection with cash or other deposits permitted under Section 6.01;

(h) apply by reason of any applicable Law, rule, regulation or order or are required by any
Governmental Authority having jurisdiction over the Company or any Subsidiary;

6))] are customary restrictions that arise in connection with any Disposition permitted by
Section 6.05 applicable pending such Disposition solely to the assets (including Equity Interests)
subject to such Disposition;

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

k) are restrictions with respect to any Foreign Subsidiary under or with respect to
Permitted Foreign Cash Management Arrangements or Indebtedness of such Foreign Subsidiary
permitted by this Agreement and, in the case of such Indebtedness, is issued on then-market terms and
contains restrictions customary for Indebtedness of such type, in each case as determined in the good
faith judgment of the Company or such Foreign Subsidiary, and the documents, instruments and
agreements entered into in connection therewith.

SECTION 6.10.Use of Proceeds. Use the proceeds of any Loan, any issuance of Letters of
Credit or any other credit extension hereunder, whether directly or indirectly, and whether immediately,
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incidentally or ultimately, to purchase or carry margin stock (within the meaning of Regulation U of the
Board) or to extend credit to others for the purpose of purchasing or carrying margin stock or to refund
indebtedness originally incurred for such purpose, unless, in each case, the representations and warranties in
Section 3.14(a) would be true and correct after giving effect to such purchase, carrying or extension of credit
as if such representations and warranties were remade on the date thereof.

SECTION 6.11.[Reserved].
SECTION 6.12.[Reserved].
SECTION 6.13.Financial Covenants.

(a) Consolidated Interest Coverage Ratio. Permit the Consolidated Interest Coverage
Ratio as of the end of any fiscal quarter of the Company to be less than 3.50 to 1:00.

(b) Consolidated Leverage Ratio. Permit the Consolidated Leverage Ratio at the end of
any fiscal quarter of the Company to be greater than 3.50 to 1:00; provided, that (x) so long as no
Event of Default exists at such time or would result therefrom, the Company may, on not more than
three (3) occasions during the term of this Agreement, elect to increase the maximum Consolidated
Leverage Ratio permitted under this Section 6.13(b) to 4.00 to 1.00 for a period of four consecutive
fiscal quarters in connection with a Permitted Acquisition occurring during the first of such four fiscal
quarters if the aggregate consideration paid or to be paid in respect of such Permitted Acquisition
exceeds $100,000,000 and (each such period, an “Adjusted Covenant Period”) and (y) notwithstanding
the foregoing clause (x), the Company may not elect a new Adjusted Covenant Period for at least two
(2) full fiscal quarters following the end of another Adjusted Covenant Period.

ARTICLE VII
Events of Default
If any of the following events (“Events of Default”) shall occur:

(a) Non-Payment. Any Borrower or any other Loan Party fails to pay (i) when and as
required to be paid herein, and in the currency required hereunder, any amount of principal of any
Loan or any LC Exposure or (ii) within five days after the same becomes due, any interest on any
Loan or on any LC Exposure, any fee due hereunder or any other amount payable hereunder or under
any other Loan Document; or

(b) Specific Covenants. The Company fails to perform or observe any term, covenant or
agreement contained in any of Section 5.01, 5.02, 5.03, 5.05, 5.10, 5.11 or 5.14 or Article VI; or

(© Other Defaults. Any Loan Party fails to perform or observe any other covenant or
agreement (not specified in subsection (a) or (b) above) contained in any Loan Document on its part to
be performed or observed and such failure continues for 30 days; or

(d) Representations and Warranties. Any representation, warranty, certification or
statement of fact made or deemed made by or on behalf of the Company or any other Loan Party
herein, in any other Loan Document, or in any document delivered in connection herewith or
therewith (i) with respect to any representations, warranties, certifications or statements that contain a
materiality qualifier, shall be incorrect or misleading in any respect when made or deemed made
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and (ii) with respect to any representations, warranties, certifications or statements that do not contain
a materiality qualifier, shall be incorrect or misleading in any material respect when made or deemed
made; or

(e) Cross-Default. (i) The Company or any Subsidiary (A) fails to make any payment
when due (whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise)
in respect of any Indebtedness or Guarantee (other than Indebtedness hereunder and Indebtedness
under Swap Contracts) having an aggregate principal amount (including undrawn committed or
available amounts and including amounts owing to all creditors under any combined or syndicated
credit arrangement) of more than the Threshold Amount, or (B) fails to observe or perform any other
agreement or condition relating to any such Indebtedness or Guarantee or contained in any instrument
or agreement evidencing, securing or relating thereto, or any other event occurs, the effect of which
default or other event is to cause, or to permit the holder or holders of such Indebtedness or the
beneficiary or beneficiaries of such Guarantee (or a trustee or agent on behalf of such holder or
holders or beneficiary or beneficiaries) to cause, with the giving of notice if required, such
Indebtedness to be demanded or to become due or to be repurchased, prepaid, defeased or redeemed
(automatically or otherwise), or an offer to repurchase, prepay, defease or redeem such Indebtedness to
be made, prior to its stated maturity, or such Guarantee to become payable or cash collateral in respect
thereof to be demanded; (ii) there occurs under any Swap Contract an Early Termination Date (as
defined in such Swap Contract) resulting from (A) any Event of Default (under and as defined in such
Swap Contract) as to which the Company or any Subsidiary is the Defaulting Party (as defined in such
Swap Contract) or (B) any Termination Event (as so defined) under such Swap Contract as to which
the Company or any Subsidiary is an Affected Party (as so defined) and, in either event, the Swap
Termination Value owed by the Company or such Subsidiary as a result thereof is greater than the
Threshold Amount; or (iii) there occurs any termination, liquidation, unwind or similar event or
circumstance under any Permitted Receivables Purchase Facility, which permits any purchaser of
receivables thereunder to cease purchasing such receivables or to apply all collections on previously
purchased receivables thereunder to the repayment of such purchaser’s interest in such previously
purchased receivables (other than any such event or circumstance that arises solely as a result of a
down-grading of the credit rating of any bank or financial institution not affiliated with the Company
that provides liquidity, credit or other support in connection with such facility) and the Attributable
Indebtedness in respect of such Permitted Receivables Purchase Facility is greater than the Threshold
Amount; or

) Insolvency Proceedings, Etc. Any Borrower or Material Domestic Subsidiary
institutes or consents to the institution of any proceeding under any Debtor Relief Law, or makes an
assignment for the benefit of creditors; or applies for or consents to the appointment of any receiver,
trustee, custodian, conservator, liquidator, rehabilitator, herstructureringsdeskundige, or similar officer
for it or for all or any material part of its property (or any Borrower or Material Domestic Subsidiary
takes any corporate action to authorize or effect any of the foregoing actions); or any receiver, trustee,
custodian, conservator, liquidator, rehabilitator, herstructureringsdeskundige, or similar officer is
appointed without the application or consent of such Person and the appointment continues
undischarged or unstayed for 45 calendar days, or any proceeding under any Debtor Relief Law
relating to any such Person or to all or any material part of its property is instituted without the consent
of such Person and continues undismissed or unstayed for 45 calendar days, or an order for relief is
entered in any such proceeding (or any Borrower or Material Domestic Subsidiary fails to contest in
good faith any such appointment or proceeding); or

(2) Inability to Pay Debts; Attachment. (i) Any Borrower or Material Domestic
Subsidiary becomes unable or admits in writing its inability or fails generally to pay its debts as
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they become due, or (ii) any writ or warrant of attachment or execution or similar process is issued or
levied against all or any material part of the property of any such Person and is not released, vacated or
fully bonded within 30 days after its issue or levy; or

(h) Judgments. There is entered against any Borrower or Material Domestic Subsidiary
(i) any one or more final judgments or orders for the payment of money in an aggregate amount
exceeding the Threshold Amount (to the extent not covered by independent third-party insurance as to
which the insurer does not dispute coverage), or (ii) any one or more non-monetary final judgments
that have, or could reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect and, in either case, (A) enforcement proceedings are commenced by any creditor upon
such judgment or order, or (B) there is a period of 60 consecutive days during which a stay of
enforcement of such judgment, by reason of a pending appeal or otherwise, is not in effect; or

(1) ERISA. (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer
Plan which, when taken together with all other ERISA Events that have occurred, could reasonably be
expected to result in a Material Adverse Effect, or (ii) the Company or any ERISA Affiliate fails to pay
when due, after the expiration of any applicable grace period, any installment payment with respect to
its Withdrawal Liability under a Multiemployer Plan in an aggregate amount which could reasonably
be expected to result in a Material Adverse Effect; or

)] Invalidity of Loan Documents. Any provision of any Loan Document, at any time
after its execution and delivery and for any reason other than as expressly permitted hereunder or
thereunder or satisfaction in full of all the Obligations, ceases to be in full force and effect; or any
Loan Party or any other Person contests in any manner the validity or enforceability of any provision
of any Loan Document; or any Loan Party denies that it has any or further liability or obligation under
any Loan Document, or purports to revoke, terminate or rescind any provision of any Loan Document;
or

(k) Change of Control. There occurs any Change of Control;

then, and in every such event (other than an event with respect to any Borrower described in clause (f) of this
Article), and at any time thereafter during the continuance of such event, the Administrative Agent may, and at
the request of the Required Lenders, shall, by notice to the Company, take any or all of the following actions,
at the same or different times: (i) terminate the Commitments (including the Letter of Credit Commitments),
and thereupon the Commitments shall terminate immediately, (ii) declare the Loans then outstanding to be due
and payable in whole (or in part, in which case any principal not so declared to be due and payable may
thereafter be declared to be due and payable), and thereupon the principal of the Loans so declared to be due
and payable, together with accrued interest thereon and all fees and other Obligations of the Borrowers
accrued hereunder and under the other Loan Documents, shall become due and payable immediately, without
presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrowers,
(iii) require cash collateral for the LC Exposure in accordance with Section 2.06(j) hereof and (iv) exercise on
behalf of itself, the Lenders and the Issuing Banks all rights and remedies available to it, the Lenders and the
Issuing Banks under the Loan Documents and applicable Law; and in case of any event with respect to any
Borrower described in clause (f) of this Article, the Commitments shall automatically terminate and the
principal of the Loans then outstanding and cash collateral for the LC Exposure, together with accrued interest
thereon and all fees and other Obligations accrued hereunder and under the other Loan Documents, shall
automatically become due and payable, and the obligation of the Borrowers to cash collateralize the LC
Exposure as provided in clause (iii) above shall automatically become effective, in each case, without
presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrowers.
Upon the occurrence and during the continuance
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of an Event of Default, the Administrative Agent may, and at the request of the Required Lenders shall,
exercise any rights and remedies provided to the Administrative Agent under the Loan Documents or at law or
equity.

ARTICLE VIII
The Administrative Agent

SECTION 8.01.Authorization and Action. (a) Each Lender and each Issuing Bank hereby
irrevocably appoints the entity named as Administrative Agent in the heading of this Agreement and its
successors and assigns to serve as the administrative agent under the Loan Documents and each Lender and
each Issuing Bank authorizes the Administrative Agent to take such actions as agent on its behalf and to
exercise such powers under this Agreement and the other Loan Documents as are delegated to the
Administrative Agent under such agreements and to exercise such powers as are reasonably incidental thereto.

Without limiting the foregoing, each Lender and each Issuing Bank hereby authorizes the Administrative
Agent to execute and deliver, and to perform its obligations under, each of the Loan Documents to which the
Administrative Agent is a party, and to exercise all rights, powers and remedies that the Administrative Agent
may have under such Loan Documents.

(b) As to any matters not expressly provided for herein and in the other Loan Documents
(including enforcement or collection), the Administrative Agent shall not be required to exercise any
discretion or take any action, but shall be required to act or to refrain from acting (and shall be fully
protected in so acting or refraining from acting) upon the written instructions of the Required Lenders
(or such other number or percentage of the Lenders as shall be necessary, pursuant to the terms in the
Loan Documents), and, unless and until revoked in writing, such instructions shall be binding upon
each Lender and each Issuing Bank; provided, however, that the Administrative Agent shall not be
required to take any action that (i) the Administrative Agent in good faith believes exposes it to
liability unless the Administrative Agent receives an indemnification and is exculpated in a manner
satisfactory to it from the Lenders and the Issuing Banks with respect to such action or (ii) is contrary
to this Agreement or any other Loan Document or applicable law, including any action that may be in
violation of the automatic stay under any requirement of law relating to bankruptcy, insolvency or
reorganization or relief of debtors or that may effect a forfeiture, modification or termination of
property of a Defaulting Lender in violation of any requirement of law relating to bankruptcy,
insolvency or reorganization or relief of debtors; provided, further, that the Administrative Agent may
seek clarification or direction from the Required Lenders prior to the exercise of any such instructed
action and may refrain from acting until such clarification or direction has been provided. Except as
expressly set forth in the Loan Documents, the Administrative Agent shall not have any duty to
disclose, and shall not be liable for the failure to disclose, any information relating to any Borrower,
any Subsidiary or any Affiliate of any of the foregoing that is communicated to or obtained by the
Person serving as Administrative Agent or any of its Affiliates in any capacity. Nothing in this
Agreement shall require the Administrative Agent to expend or risk its own funds or otherwise incur
any financial liability in the performance of any of its duties hereunder or in the exercise of any of its
rights or powers if it shall have reasonable grounds for believing that repayment of such funds or
adequate indemnity against such risk or liability is not reasonably assured to it.

(©) In performing its functions and duties hereunder and under the other Loan
Documents, the Administrative Agent is acting solely on behalf of the Lenders and the Issuing Banks
(except in limited circumstances expressly provided for herein relating to the maintenance of the
Register), and its duties are entirely mechanical and administrative in nature. Without limiting the
generality of the foregoing:

110
LEGAL 4862-0026-8587v.5




(A) the Administrative Agent does not assume and shall not be deemed to have
assumed any obligation or duty or any other relationship as the agent, fiduciary or trustee of or for any
Lender, Issuing Bank or holder of any other obligation other than as expressly set forth herein and in
the other Loan Documents, regardless of whether a Default or an Event of Default has occurred and is
continuing (and it is understood and agreed that the use of the term “agent” (or any similar term)
herein or in any other Loan Document with reference to the Administrative Agent is not intended to
connote any fiduciary duty or other implied (or express) obligations arising under agency doctrine of
any applicable law, and that such term is used as a matter of market custom and is intended to create or
reflect only an administrative relationship between contracting parties); additionally, each Lender
agrees that it will not assert any claim against the Administrative Agent based on an alleged breach of
fiduciary duty by the Administrative Agent in connection with this Agreement and/or the transactions
contemplated hereby; and

B) nothing in this Agreement or any Loan Document shall require the
Administrative Agent to account to any Lender for any sum or the profit element of any sum received
by the Administrative Agent for its own account;

(d) The Administrative Agent may perform any of its duties and exercise its rights and
powers hereunder or under any other Loan Document by or through any one or more sub-agents
appointed by the Administrative Agent. The Administrative Agent and any such sub-agent may
perform any of their respective duties and exercise their respective rights and powers through their
respective Related Parties. The exculpatory provisions of this Article shall apply to any such sub-
agent and to the Related Parties of the Administrative Agent and any such sub-agent, and shall apply to
their respective activities pursuant to this Agreement. The Administrative Agent shall not be
responsible for the negligence or misconduct of any sub-agent except to the extent that a court of
competent jurisdiction determines in a final and nonappealable judgment that the Administrative Agent
acted with gross negligence or willful misconduct in the selection of such sub-agent.

(e) None of any Co-Syndication Agent, any Co-Documentation Agent or any Joint Lead
Arranger shall have obligations or duties whatsoever in such capacity under this Agreement or any
other Loan Document and shall incur no liability hereunder or thereunder in such capacity, but all such
persons shall have the benefit of the indemnities provided for hereunder.

69)] In case of the pendency of any proceeding with respect to any Loan Party under any
Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect,
the Administrative Agent (irrespective of whether the principal of any Loan or any reimbursement
obligation shall then be due and payable as herein expressed or by declaration or otherwise and
irrespective of whether the Administrative Agent shall have made any demand on the Borrowers) shall
be entitled and empowered (but not obligated) by intervention in such proceeding or otherwise:

(A) to file and prove a claim for the whole amount of the principal and interest
owing and unpaid in respect of the Loans, LC Disbursements 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 Banks and the Administrative Agent (including any claim under
Sections 2.12, 2.13, 2.15, 2.17 and 9.03) 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;
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and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such
proceeding is hereby authorized by each Lender and each Issuing Bank to make such payments to the
Administrative Agent and, in the event that the Administrative Agent shall consent to the making of such
payments directly to the Lenders or the Issuing Banks, to pay to the Administrative Agent any amount due to
it, in its capacity as the Administrative Agent, under the Loan Documents (including under Section 9.03).
Nothing contained herein shall be deemed to authorize the Administrative Agent to authorize or consent to or
accept or adopt on behalf of any Lender or Issuing Bank any plan of reorganization, arrangement, adjustment
or composition affecting the Obligations or the rights of any Lender or Issuing Bank or to authorize the
Administrative Agent to vote in respect of the claim of any Lender or Issuing Bank in any such proceeding.

(2) The provisions of this Article are solely for the benefit of the Administrative Agent,
the Lenders and the Issuing Banks, and, except solely to the extent of the Company’s rights to consent
pursuant to and subject to the conditions set forth in this Article, none of the Company or any
Subsidiary, or any of their respective Affiliates, shall have any rights as a third party beneficiary under
any such provisions. Each Lender or Affiliate of a Lender, whether or not a party hereto, will be
deemed, by its acceptance of the benefits of the Guarantees of the Obligations provided under the
Loan Documents, to have agreed to the provisions of this Article.

SECTION 8.02.Administrative Agent’s Reliance, Indemnification, Etc. (a) Neither the
Administrative Agent nor any of its Related Parties shall be (i) liable to any Lender for any action taken or
omitted to be taken by such party, the Administrative Agent or any of its Related Parties under or in connection
with this Agreement or the other Loan Documents (x) with the consent of or at the request of the Required
Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative
Agent shall believe in good faith to be necessary, under the circumstances as provided in the Loan Documents)
or (y) in the absence of its own gross negligence or willful misconduct (such absence to be presumed unless
otherwise determined by a court of competent jurisdiction by a final and non-appealable judgment) or
(i1) 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
Administrative Agent 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 (including, for the avoidance of doubt, in connection with the Administrative Agent’s reliance on
any Electronic Signature transmitted by telecopy, e-mailed pdf, or any other electronic means that reproduces
an image of an actual executed signature page) or for any failure of any Loan Party to perform its obligations
hereunder or thereunder.

(b) The Administrative Agent shall be deemed not to have knowledge of any (i) notice of
any of the events or circumstances set forth or described in Section 5.02 unless and until written notice
thereof stating that it is a “notice under Section 5.02” in respect of this Agreement and identifying the
specific clause under said Section is given to the Administrative Agent by the Company, or (ii) notice
of any Default or Event of Default unless and until written notice thereof (stating that it is a “notice of
Default” or a “notice of an Event of Default”) is given to the Administrative Agent by the Company, a
Lender or an Issuing Bank. Further, the Administrative Agent shall not be responsible for or have any
duty to ascertain or inquire into (i) any statement, warranty or representation made in or in connection
with any Loan Document, (ii) the contents of any certificate, report or other document delivered
thereunder or in connection therewith, (iii) the performance or observance of any of the covenants,
agreements or other terms or conditions set forth in any Loan Document or the occurrence of any
Default or Event of Default, (iv) the sufficiency, validity, enforceability, effectiveness or genuineness
of any Loan Document or any other agreement, instrument or document, or (v) the satisfaction of any
condition set forth in Article
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IV or elsewhere in any Loan Document, other than to confirm receipt of items (which on their face
purport to be such items) expressly required to be delivered to the Administrative Agent or satisfaction
of any condition that expressly refers to the matters described therein being acceptable or satisfactory
to the Administrative Agent. Notwithstanding anything herein to the contrary, the Administrative
Agent shall not be liable for, or be responsible for any claim, liability, loss, cost or expense suffered by
any Borrower, any Subsidiary, any Lender or any Issuing Bank as a result of, any determination of the
Credit Exposure, any of the component amounts thereof or any portion thereof attributable to each
Lender or Issuing Bank, or any Exchange Rate or calculation of any Dollar Amount.

(©) Without limiting the foregoing, the Administrative Agent (i) may treat the payee of
any promissory note as its holder until such promissory note has been assigned in accordance with
Section 9.04, (ii) may rely on the Register to the extent set forth in Section 9.04(b), (iii) may consult
with legal counsel (including counsel to the Borrowers), independent public accountants and other
experts selected by it, and shall not be liable for any action taken or omitted to be taken in good faith
by it in accordance with the advice of such counsel, accountants or experts, (iv) makes no warranty or
representation to any Lender or Issuing Bank and shall not be responsible to any Lender or Issuing
Bank for any statements, warranties or representations made by or on behalf of any Loan Party in
connection with this Agreement or any other Loan Document, (v) in determining compliance with any
condition hereunder to the making of a Loan, or the issuance of a Letter of Credit, that by its terms
must be fulfilled to the satisfaction of a Lender or an Issuing Bank, may presume that such condition is
satisfactory to such Lender or Issuing Bank unless the Administrative Agent shall have received notice
to the contrary from such Lender or Issuing Bank sufficiently in advance of the making of such Loan
or the issuance of such Letter of Credit and (vi) shall be entitled to rely on, and shall incur no liability
under or in respect of this Agreement or any other Loan Document by acting upon, any notice,
consent, certificate or other instrument or writing (which writing may be a fax, any electronic
message, Internet or intranet website posting or other distribution) or any statement made to it orally
or by telephone and believed by it to be genuine and signed or sent or otherwise authenticated by the
proper party or parties (whether or not such Person in fact meets the requirements set forth in the Loan
Documents for being the maker thereof).

(d) The Administrative Agent shall not be responsible or have any liability for, or have
any duty to ascertain, inquire into, monitor or enforce, compliance with the provisions hereof relating
to Disqualified Institutions. Without limiting the generality of the foregoing, the Administrative Agent
shall not (i) be obligated to ascertain, monitor or inquire as to whether any Lender or Participant or
prospective Lender or Participant is a Disqualified Institution or (ii) 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.

SECTION 8.03.Posting of Communications. (a) The Company agrees that the Administrative
Agent may, but shall not be obligated to, make the Loan Documents and any Communications available to the
Lenders and the Issuing Banks by posting the Communications on IntraLinks™, DebtDomain, SyndTrak,
ClearPar or any other Electronic System or electronic platform chosen by the Administrative Agent to be its
electronic transmission system (the “Approved Electronic Platform™).

(b) Although the Approved Electronic Platform and its primary web portal are secured
with generally-applicable security procedures and policies implemented or modified by the
Administrative Agent from time to time (including, as of the Effective Date, a user ID/password
authorization system) and the Approved Electronic Platform is secured through a per-deal
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authorization method whereby each user may access the Approved Electronic Platform only on a deal-
by-deal basis, each of the Lenders, each of the Issuing Banks and the Company acknowledges and
agrees that the distribution of material through an electronic medium is not necessarily secure, that the
Administrative Agent is not responsible for approving or vetting the representatives or contacts of any
Lender that are added to the Approved Electronic Platform, and that there may be confidentiality and
other risks associated with such distribution. Each of the Lenders, each of the Issuing Banks and the
Company hereby approves distribution of the Communications through the Approved Electronic
Platform and understands and assumes the risks of such distribution.

(c) THE APPROVED ELECTRONIC PLATFORM AND THE COMMUNICATIONS
ARE PROVIDED “AS IS” AND “AS AVAILABLE”. THE APPLICABLE PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESS OF THE
COMMUNICATIONS, OR THE ADEQUACY OF THE APPROVED ELECTRONIC PLATFORM
AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS OR OMISSIONS IN THE APPROVED
ELECTRONIC PLATFORM AND THE COMMUNICATIONS. 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 THE APPLICABLE PARTIES IN CONNECTION WITH THE COMMUNICATIONS
OR THE APPROVED ELECTRONIC PLATFORM. IN NO EVENT SHALL THE
ADMINISTRATIVE AGENT, ANY JOINT LEAD ARRANGER, ANY CO-DOCUMENTATION
AGENT, ANY CO-SYNDICATION AGENT OR ANY OF THEIR RESPECTIVE RELATED
PARTIES (COLLECTIVELY, “APPLICABLE PARTIES”) HAVE ANY LIABILITY TO ANY LOAN
PARTY, ANY LENDER, ANY ISSUING BANK OR ANY OTHER PERSON OR ENTITY FOR
DAMAGES OF ANY KIND, INCLUDING DIRECT OR INDIRECT, SPECIAL, INCIDENTAL OR
CONSEQUENTIAL DAMAGES, LOSSES OR EXPENSES (WHETHER IN TORT, CONTRACT
OR OTHERWISE) ARISING OUT OF ANY LOAN PARTY’S OR THE ADMINISTRATIVE
AGENT’S TRANSMISSION OF COMMUNICATIONS THROUGH THE INTERNET OR THE
APPROVED ELECTRONIC PLATFORM.

“Communications” means, collectively, any notice, demand, communication, information, document
or other material provided by or on behalf of any Loan Party pursuant to any Loan Document or the
transactions contemplated therein which is distributed by the Administrative Agent, any Lender or any
Issuing Bank by means of electronic communications pursuant to this Section, including through an
Approved Electronic Platform.

(d) Each Lender and each Issuing Bank agrees that notice to it (as provided in the next
sentence) specifying that Communications have been posted to the Approved Electronic Platform shall
constitute effective delivery of the Communications to such Lender for purposes of the Loan
Documents. Each Lender and Issuing Bank agrees (i) to notify the Administrative Agent in writing
(which could be in the form of electronic communication) from time to time of such Lender’s or
Issuing Bank’s (as applicable) e-mail address to which the foregoing notice may be sent by electronic
transmission and (ii) that the foregoing notice may be sent to such e-mail address.

(e) Each of the Lenders, each of the Issuing Banks and the Company agrees that the
Administrative Agent may, but (except as may be required by applicable law) shall not be obligated to,
store the Communications on the Approved Electronic Platform in accordance with the Administrative
Agent’s generally applicable document retention procedures and policies.
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) Nothing herein shall prejudice the right of the Administrative Agent, any Lender or
any Issuing Bank to give any notice or other communication pursuant to any Loan Document in any
other manner specified in such Loan Document.

SECTION 8.04.The Administrative Agent Individually. With respect to its Commitment,
Loans (including Swingline Loans), Letter of Credit Commitments and Letters of Credit, the Person serving as
the Administrative Agent shall have and may exercise the same rights and powers hereunder and is subject to
the same obligations and liabilities as and to the extent set forth herein for any other Lender or Issuing Bank,
as the case may be. The terms “Issuing Banks”, “Lenders”, “Required Lenders” and any similar terms shall,
unless the context clearly otherwise indicates, include the Administrative Agent in its individual capacity as a
Lender, Issuing Bank or as one of the Required Lenders, as applicable. The Person serving as the
Administrative Agent and its Affiliates may accept deposits from, lend money to, own securities of, act as the
financial advisor or in any other advisory capacity for and generally engage in any kind of banking, trust or
other business with, any Borrower, any Subsidiary or any Affiliate of any of the foregoing as if such Person
was not acting as the Administrative Agent and without any duty to account therefor to the Lenders or the
Issuing Banks.

SECTION 8.05. Successor Administrative Agent. (a) The Administrative Agent may resign at
any time by giving 30 days’ prior written notice thereof to the Lenders, the Issuing Banks and the Company,
whether or not a successor Administrative Agent has been appointed. Upon any such resignation, the Required
Lenders shall have the right to appoint a successor Administrative Agent. If no successor Administrative
Agent shall have been so appointed by the Required Lenders, and shall have accepted such appointment,
within 30 days after the retiring Administrative Agent’s giving of notice of resignation, then the retiring
Administrative Agent may, on behalf of the Lenders and the Issuing Banks, appoint a successor Administrative
Agent, which shall be a bank with an office in New York, New York or an Affiliate of any such bank. In either
case, such appointment shall be subject to the prior written approval of the Company (which approval may not
Article VII has occurred and is continuing). Upon the acceptance of any appointment as Administrative Agent
by a successor Administrative Agent, such successor Administrative Agent shall succeed to, and become
vested with, all the rights, powers, privileges and duties of the retiring Administrative Agent. Upon the
acceptance of appointment as Administrative Agent by a successor Administrative Agent, the retiring
Administrative Agent shall be discharged from its duties and obligations under this Agreement and the other
Loan Documents. Prior to any retiring Administrative Agent’s resignation hereunder as Administrative Agent,
the retiring Administrative Agent shall take such action as may be reasonably necessary to assign to the
successor Administrative Agent its rights as Administrative Agent under the Loan Documents. The fees
payable by any Borrower to a successor Administrative Agent shall be the same as those payable to its
predecessor unless otherwise agreed between such Borrower and such successor.

(b) Notwithstanding paragraph (a) of this Section, in the event no successor
Administrative Agent shall have been so appointed and shall have accepted such appointment within
30 days after the retiring Administrative Agent gives notice of its intent to resign, the retiring
Administrative Agent may give notice of the effectiveness of its resignation to the Lenders, the Issuing
Banks and the Company, whereupon, on the date of effectiveness of such resignation stated in such
notice, (i) the retiring Administrative Agent shall be discharged from its duties and obligations
hereunder and under the other Loan Documents; and (ii) the Required Lenders shall succeed to and
become vested with all the rights, powers, privileges and duties of the retiring Administrative Agent;
provided that (A) all payments required to be made hereunder or under any other Loan Document to
the Administrative Agent for the account of any Person other than the Administrative Agent shall be
made directly to such Person and (B) all notices and other communications required or contemplated
to be given or made to the Administrative Agent shall
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directly be given or made to each Lender and each Issuing Bank. Following the effectiveness of the
Administrative Agent’s resignation from its capacity as such, the provisions of this Article and Section
9.03, as well as any exculpatory, reimbursement and indemnification provisions set forth in any other
Loan Document, shall continue in effect for the benefit of such retiring Administrative Agent, its sub-
agents and their respective Related Parties in respect of any actions taken or omitted to be taken by
any of them while the retiring Administrative Agent was acting as Administrative Agent.

SECTION 8.06. Acknowledgments of Lenders and Issuing Banks. (a) Each Lender represents
that it is engaged in making, acquiring or holding commercial loans in the ordinary course of its business and
that it has, independently and without reliance upon the Administrative Agent, any Joint Lead Arranger, any
Co-Syndication Agent, any Co-Documentation Agent or any other Lender, or any of the Related Parties of any
of the foregoing, and based on such documents and information as it has deemed appropriate, made its own
credit analysis and decision to enter into this Agreement as a Lender, and to make, acquire or hold Loans
hereunder. Each Lender also acknowledges that it will, independently and without reliance upon the
Administrative Agent, any Joint Lead Arranger any Co-Syndication Agent, any Co-Documentation Agent or
any other Lender, or any of the Related Parties of any of the foregoing, and based on such documents and
information (which may contain material, non-public information within the meaning of the United States
securities laws concerning the Company and its Affiliates) as it shall from time to time deem appropriate,
continue to make its own decisions in taking or not taking action under or based upon this Agreement, any
other Loan Document or any related agreement or any document furnished hereunder or thereunder.

(b) Each Lender, by delivering its signature page to this Agreement on the Effective Date,
or delivering its signature page to an Assignment and Assumption or any other Loan Document
pursuant to which it shall become a Lender hereunder, shall be deemed to have acknowledged receipt
of, and consented to and approved, each Loan Document and each other document required to be
delivered to, or be approved by or satisfactory to, the Administrative Agent or the Lenders on the
Effective Date.

(© (i) Each Lender hereby agrees that (x) if the Administrative Agent notifies such
Lender that the Administrative Agent has determined in its sole discretion that any funds received by
such Lender from the Administrative Agent or any of its Affiliates (whether as a payment, prepayment
or repayment of principal, interest, fees or otherwise; individually and collectively, a “Payment”) were
erroneously transmitted to such Lender (whether or not known to such Lender), and demands the
return of such Payment (or a portion thereof), such Lender shall promptly, but in no event later than
one Business Day thereafter, return to the Administrative Agent the amount of any such Payment (or
portion thereof) as to which such a demand was made in same day funds, together with interest
thereon in respect of each day from and including the date such Payment (or portion thereof) was
received by such Lender to the date such amount is repaid to the Administrative Agent at the greater of
the FRBNY Rate and a rate determined by the Administrative Agent in accordance with banking
industry rules on interbank compensation from time to time in effect, and (y) to the extent permitted
by applicable law, such Lender shall not assert, and hereby waives, as to the Administrative Agent, any
claim, counterclaim, defense or right of set-off or recoupment with respect to any demand, claim or
counterclaim by the Administrative Agent for the return of any Payments received, including without
limitation any defense based on “discharge for value” or any similar doctrine. A notice of the
Administrative Agent to any Lender under this Section 8.06(c) shall be conclusive, absent manifest
error.

(i1) Each Lender hereby further agrees that if it receives a Payment from the
Administrative Agent or any of its Affiliates (x) that is in a different amount than, or on a
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different date from, that specified in a notice of payment sent by the Administrative Agent (or
any of its Affiliates) with respect to such Payment (a “Payment Notice) or (y) that was not
preceded or accompanied by a Payment Notice, it shall be on notice, in each such case, that an
error has been made with respect to such Payment. Each Lender agrees that, in each such
case, or if it otherwise becomes aware a Payment (or portion thereof) may have been sent in
error, such Lender shall promptly notify the Administrative Agent of such occurrence and,
upon demand from the Administrative Agent, it shall promptly, but in no event later than one
Business Day thereafter, return to the Administrative Agent the amount of any such Payment
(or portion thereof) as to which such a demand was made in same day funds, together with
interest thereon in respect of each day from and including the date such Payment (or portion
thereof) was received by such Lender to the date such amount is repaid to the Administrative
Agent at the greater of the FRBNY Rate and a rate determined by the Administrative Agent in
accordance with banking industry rules on interbank compensation from time to time in effect.

(iii) Each Borrower each other Loan Party hereby agrees that (x) in the event an
erroneous Payment (or portion thereof) are not recovered from any Lender that has received
such Payment (or portion thereof) for any reason, the Administrative Agent shall be
subrogated to all the rights of such Lender with respect to such amount and (y) an erroneous
Payment shall not pay, prepay, repay, discharge or otherwise satisfy any Obligations owed by
any Borrower or any other Loan Party.

(iv) Each party’s obligations under this Section 8.06(c) shall survive the
resignation or replacement of the Administrative Agent or any transfer of rights or obligations
by, or the replacement of, a Lender, the termination of the Commitments or the repayment,
satisfaction or discharge of all Obligations under any Loan Document.

SECTION 8.07.Certain ERISA Matters.

(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender
party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date
such Person ceases being a Lender party hereto, for the benefit of, the Administrative Agent and its
respective Affiliates, and not, for the avoidance of doubt, to or for the benefit of the Company or any
other Loan Party, that at least one of the following is and will be true:

6] such Lender is not using “plan assets” (within the meaning of the Plan Asset
Regulations) of one or more Benefit Plans in connection with the Loans, the Letters of Credit
or the Commitments,

(i1) the transaction exemption set forth in one or more PTEs, such as PTE 84-14
(a class exemption for certain transactions determined by independent qualified professional
asset managers), PTE 95-60 (a class exemption for certain transactions involving insurance
company general accounts), PTE 90-1 (a class exemption for certain transactions involving
insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain
transactions involving bank collective investment funds) or PTE 96-23 (a class exemption for
certain transactions determined by in-house asset managers), is applicable with respect to such
Lender’s entrance into, participation in, administration of and performance of the Loans, the
Letters of Credit, the Commitments and this Agreement,

(iii) (A) such Lender is an investment fund managed by a “Qualified
Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such
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Qualified Professional Asset Manager made the investment decision on behalf of such Lender
to enter into, participate in, administer and perform the Loans, the Letters of Credit, the
Commitments and this Agreement, (C) the entrance into, participation in, administration of
and performance of the Loans, the Letters of Credit, the Commitments and this Agreement
satisfies the requirements of sub-sections (b) through (g) of Part I of PTE 84-14 and (D) to the
best knowledge of such Lender, the requirements of subsection (a) of Part I of PTE 84-14 are
satisfied with respect to such Lender’s entrance into, participation in, administration of and
performance of the Loans, the Letters of Credit, the Commitments and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed in writing
between the Administrative Agent, in its sole discretion, and such Lender.

(b) In addition, unless sub-clause (i) in the immediately preceding clause (a) is true with
respect to a Lender or such Lender has provided another representation, warranty and covenant as
provided in sub-clause (iv) in the immediately preceding clause (a), such Lender further (x) represents
and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the
date such Person became a Lender party hereto to the date such Person ceases being a Lender party
hereto, for the benefit of, the Administrative Agent and its Affiliates, and not, for the avoidance of
doubt, to or for the benefit of the Company or any other Loan Party, that none of the Administrative
Agent or any of its Affiliates is a fiduciary with respect to the assets of such Lender (including in
connection with the reservation or exercise of any rights by the Administrative Agent under this
Agreement, any Loan Document or any documents related hereto or thereto).

ARTICLE IX
Miscellaneous

SECTION 9.01.Notices. (a) Except in the case of notices and other communications
expressly permitted to be given by telephone (and subject to paragraph (b) below), all notices and other
communications provided for herein shall be in writing and shall be delivered by hand or overnight courier
service, mailed by certified or registered mail or sent by e-mail or telecopy, as follows:

(1) if to any Borrower, to it c/o Watts Water Technologies, Inc., 815 Chestnut
Street, North Andover, Massachusetts 01845, Attention of Timothy M. MacPhee, Treasurer
(Telecopy No. (978) 794-0353; Telephone No. (978) 689-6201);

(i1) if to the Administrative Agent, to JPMorgan Chase Bank, N.A., 10 South
Dearborn Street, Chicago, [linois 60603-2003, Attention of
ChristopherJeffersontwehase-eomTiara Smith (e-mail:
christopherjeffersonteehase-eom]pm.agency.servicing. l @jpmorgan.com;_Telecopy No. 844-
490-5665), with a copy to JPMorgan Chase Bank, N.A., 50 Rowes Wharf, 5th Floor, Boston,
MA 02110, Attention of Robert Arrieta (Telecopy No. (617) 275-2649);

(iii) if to JPMorgan Chase Bank, N.A., in its capacity as an Issuing Bank, to it at
JPMorgan Chase Bank, N.A., 10 South Dearborn Street, Chicago, Illinois 60603-2003,

Attentlon of Ghﬂsfﬁpher—}effersen@ehaseeemAttennon of Tiara Smith (e-mail:
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(iv) if to the Swingline Lender, to it at JPMorgan Chase Bank, N.A., 10 South
Dearborn Street, Chicago, Illinois 60603-2003, Attention of
ChristopherJeffersonteehase-eomAttention of Tiara Smith (e-mail:
christopherjeffersonteehase:Jpm.agency.servicing, 1 (@jpmorgan.com); and

v) if to any other Lender or Issuing Bank, to it at its address (or telecopy
number) set forth in its Administrative Questionnaire.

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to
have been given when received; notices sent by facsimile shall be deemed to have been given when sent
(except that, if not given during normal business hours for the recipient, shall be deemed to have been given at
the opening of business on the next business day for the recipient). Notices delivered through Approved
Electronic Platforms, to the extent provided in paragraph (b) below, shall be effective as provided in said
paragraph (b).

(b) Notices and other communications to the Lenders and the Issuing Banks hereunder
may be delivered or furnished by using Approved Electronic Platforms pursuant to procedures
approved by the Administrative Agent; provided that the foregoing shall not apply to notices pursuant
to Article II unless otherwise agreed by the Administrative Agent and the applicable Lender. The
Administrative Agent or the Company may, in its discretion, agree to accept notices and other
communications to it hereunder by electronic communications pursuant to procedures approved by it;
provided that approval of such procedures may be limited to particular notices or communications.

Unless the Administrative Agent otherwise prescribes, (i) notices and other communications
sent to an e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the
intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other
written acknowledgement), and (ii) notices or communications posted to an Internet or intranet website shall
be deemed received upon the deemed receipt by the intended recipient, at its e-mail address as described in the
foregoing clause (i), of notification that such notice or communication is available and identifying the website
address therefor; provided that, for both clauses (i) and (ii) above, if such notice, e-mail or other
communication is not sent during the normal business hours of the recipient, such notice or communication
shall be deemed to have been sent at the opening of business on the next business day for the recipient.

() Any party hereto may change its address or telecopy number for notices and other
communications hereunder by notice to the other parties hereto.

SECTION 9.02. Waivers; Amendments. (a) No failure or delay by the Administrative Agent,
any Issuing Bank or any Lender in exercising any right or power hereunder or under any other Loan Document
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right or power, or any
abandonment or discontinuance of steps to enforce such a right or power, preclude any other or further
exercise thereof or the exercise of any other right or power. The rights and remedies of the Administrative
Agent, the Issuing Banks and the Lenders hereunder and under the other Loan Documents are cumulative and
are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of this
Agreement or consent to any departure by any Borrower therefrom shall in any event be effective unless the
same shall be permitted by paragraph (b) of this Section, and then such waiver or consent shall be effective
only in the specific instance and for the purpose for which given. Without limiting the generality of the
foregoing, the making of a Loan or issuance of a Letter of Credit shall not be construed as a waiver of any
Default, regardless of whether the Administrative Agent, any Lender or any Issuing Bank may have had notice
or knowledge of such Default at the time.
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(@) Except as provided in Section 2.20 with respect to an Incremental Term Loan
Amendment or an increase in Commitments and Section 2.21 with respect to the extension of the then-
existing Maturity Date, and subject to Section 2.14(b), (c) and (d) and clauses (c) and (e) below,
neither this Agreement nor any provision hereof may be waived, amended or modified except pursuant
to an agreement or agreements in writing entered into by the Borrowers and the Required Lenders or
by the Borrowers and the Administrative Agent with the consent of the Required Lenders; provided
that no such agreement shall (i) increase the Commitment of any Lender without the written consent of
such Lender, (ii) reduce the principal amount of any Loan or LC Disbursement or reduce the rate of
interest thereon, or reduce any fees payable hereunder, without the written consent of each Lender
directly affected thereby (provided that (x) only the consent of the Required Lenders shall be
necessary to amend the provisions of Section 2.13(c) or to waive any obligation of any Borrower to
pay interest or any other amount at the interest rate prescribed in such Section and (y) any amendment
or modification of the financial covenants in this Agreement (or defined terms used in the financial
covenants in this Agreement) shall not constitute a reduction in the rate of interest or fees for purposes
of this clause (ii)), (iii) postpone the scheduled date of payment of the principal amount of any Loan or
LC Disbursement, or any interest thereon, or any fees payable hereunder, or reduce the amount of,
waive or excuse any such payment, or postpone the scheduled date of expiration of any Commitment,
without the written consent of each Lender directly affected thereby, (iv) change Section 2.18(b) or
(d) in a manner that would alter the waterfall provisions thereof or the pro rata sharing of payments
required thereby, without the written consent of each Lender, (v) change any of the provisions of this
Section or the definition of “Required Lenders” or any other provision hereof specifying the number
or percentage of Lenders required to waive, amend or modify any rights hereunder or make any
determination or grant any consent hereunder, without the written consent of each Lender (it being
understood that, solely with the consent of the parties prescribed by Section 2.20 to be parties to an
Incremental Term Loan Amendment, Incremental Term Loans may be included in the determination of
Required Lenders on substantially the same basis as the Commitments and the Loans are included on
the Effective Date) or (vi) (1) release the Company from its obligations under the Guaranty or (2)
release all or substantially all of the Subsidiary Guarantors from their obligations under the Guaranty,
in each case, without the written consent of each Lender; provided further that no such agreement shall
amend, modify or otherwise affect the rights or duties of the Administrative Agent, any Issuing Bank
or the Swingline Lender hereunder without the prior written consent of the Administrative Agent, such
Issuing Bank or the Swingline Lender, as the case may be (it being understood that any change to
Section 2.24 shall require the consent of the Administrative Agent, the Issuing Banks and the
Swingline Lender). Notwithstanding the foregoing, no consent with respect to any amendment,
waiver or other modification of this Agreement shall be required of any Defaulting Lender, except
with respect to any amendment, waiver or other modification referred to in clause (i), (ii) or (iii) of the
first proviso of this paragraph and then only in the event such Defaulting Lender shall be directly
affected by such amendment, waiver or other modification.

(b) Notwithstanding the foregoing, this Agreement and any other Loan Document may be
amended (or amended and restated) with the written consent of the Required Lenders, the
Administrative Agent and the Borrowers (x) to add one or more credit facilities (in addition to the
Incremental Term Loans pursuant to an Incremental Term Loan Amendment) to this Agreement and to
permit 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 Loans, Incremental Term Loans and the accrued interest and fees in respect thereof and (y) to
include appropriately the Lenders holding such credit facilities in any determination of the Required
Lenders and Lenders.
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(© If, in connection with any proposed amendment, waiver or consent requiring the
consent of “each Lender” or “each Lender directly affected thereby,” the consent of the Required
Lenders is obtained, but the consent of other necessary Lenders is not obtained (any such Lender
whose consent is necessary but not obtained being referred to herein as a “Non-Consenting Lender”),
then the Company may elect to replace a Non-Consenting Lender as a Lender party to this Agreement,
provided that, concurrently with such replacement, (i) another bank or other entity (other than any
Ineligible Institution) which is reasonably satisfactory to the Company and the Administrative Agent
(and if a Commitment is being assigned, the Issuing Banks and the Swingline Lender) shall agree, as
of such date, to purchase for cash the Loans and other Obligations due to the Non-Consenting Lender
pursuant to an Assignment and Assumption and to become a Lender for all purposes under this
Agreement and to assume all obligations of the Non-Consenting Lender to be terminated as of such
date and to comply with the requirements of clause (b) of Section 9.04, and (ii) each Borrower shall
pay to such Non-Consenting Lender in same day funds on the day of such replacement (1) the
outstanding principal amount of its Loans and participations in LC Disbursements and all interest, fees
and other amounts then accrued but unpaid to such Non-Consenting Lender by such Borrower
hereunder to and including the date of termination, including without limitation payments due to such
Non-Consenting Lender under Sections 2.15 and 2.17, and (2) an amount, if any, equal to the payment
which would have been due to such Lender on the day of such replacement under Section 2.16 had the
Loans of such Non-Consenting Lender been prepaid on such date rather than sold to the replacement
Lender. Each party hereto agrees that (x) an assignment required pursuant to this paragraph may be
effected pursuant to an Assignment and Assumption executed by the Company, the Administrative
Agent and the assignee (or, to the extent applicable, an agreement incorporating an Assignment and
Assumption by reference pursuant to an Approved Electronic Platform as to which the Administrative
Agent and such parties are participants), and (y) the Lender required to make such assignment need
not be a party thereto in order for such assignment to be effective and shall be deemed to have
consented to an be bound by the terms thereof; provided that, following the effectiveness of any such
assignment, the other parties to such assignment agree to execute and deliver such documents
necessary to evidence such assignment as reasonably requested by the applicable Lender, provided that
any such documents shall be without recourse to or warranty by the parties thereto.

(d) Notwithstanding anything to the contrary herein the Administrative Agent may, with
the consent of the Borrowers only, amend, modify or supplement this Agreement or any of the other
Loan Documents to cure any ambiguity, omission, mistake, defect or inconsistency.

SECTION 9.03.Expenses;_Indemnity;_Damage Waiver. (a) The Company shall pay (i) all
reasonable out-of-pocket expenses incurred by the Administrative Agent and its Affiliates and the Joint Lead
Arrangers and their respective Affiliates, including the reasonable fees, charges and disbursements of counsel
for the Administrative Agent and the Joint Lead Arrangers and their respective Affiliates, in connection with
the syndication and distribution (including, without limitation, via the internet or through a service such as
Intralinks) of the credit facilities provided for herein, the preparation and administration of this Agreement and
the other Loan Documents or any amendments, modifications or waivers of the provisions hereof or thereof
(whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable out-
of-pocket expenses incurred by any Issuing Bank in connection with the issuance, amendment, renewal or
extension of any Letter of Credit or any demand for payment thereunder and (iii) all out-of-pocket expenses
incurred by the Administrative Agent, any Issuing Bank or any Lender, including the fees, charges and
disbursements of any counsel for the Administrative Agent, any Issuing Bank or any Lender, in connection
with the enforcement or protection of its rights in connection with this Agreement and any other Loan
Document, including its rights under this Section, or in connection with the Loans made or Letters of Credit
issued hereunder, including all such out-of-pocket expenses incurred during any workout, restructuring or
negotiations in respect of such Loans or Letters of Credit.
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(@) The Company shall indemnify the Administrative Agent, each Issuing Bank and each
Lender, and each Related Party of any of the foregoing Persons (each such Person being called an
“Indemnitee”) against, and hold each Indemnitee harmless from, any and all losses, claims, damages,
liabilities and related expenses, including the reasonable fees, charges and disbursements of any
counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of, in
connection with, or as a result of (i) the execution or delivery of any Loan Document or any agreement
or instrument contemplated thereby, (ii) the performance by the parties hereto of their respective
obligations thereunder or the consummation of the Transactions or any other transactions
contemplated hereby, (iii) any Loan or Letter of Credit or the use of the proceeds therefrom (including
any refusal by any 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), (iv) any actual or alleged presence or release of Hazardous Materials on or from any
property owned or operated by the Company or any of its Subsidiaries, or any Environmental Liability
related in any way to the Company or any of its Subsidiaries, or (v) any actual or prospective claim,
litigation, investigation, arbitration or proceeding relating to any of the foregoing, whether based on
contract, tort or any other theory, whether brought by a third party or by the Company or any of its
Subsidiaries or any of their respective equity holders, Affiliates or creditors, and regardless of whether
any Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee, be
available to the extent that such losses, claims, damages, liabilities or related expenses (x) are
determined by a court of competent jurisdiction by final and non-appealable judgment to have resulted
from the gross negligence or willful misconduct of such Indemnitee or (y) result from a claim brought
by the Company against an Indemnitee for a material breach in bad faith of such Indemnitee’s express
obligations hereunder, if the Company has obtained a final and non-appealable judgment in its favor
on such claim as determined by a court of competent jurisdiction. This Section 9.03(b) shall not apply
with respect to Taxes other than any Taxes that represent losses, claims or damages arising from any
non-Tax claim.

(b) To the extent that the Company fails to pay any amount required to be paid by it to the
Administrative Agent, any Issuing Bank or the Swingline Lender under paragraph (a) or (b) of this
Section, each Lender severally agrees to pay to the Administrative Agent, and each Lender severally
agrees to pay to such Issuing Bank or the Swingline Lender, as the case may be, such Lender’s
Applicable Percentage (determined as of the time that the applicable unreimbursed expense or
indemnity payment is sought) of such unpaid amount (it being understood that the Company’s failure
to pay any such amount shall not relieve the Company of any default in the payment thereof);
provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related
expense, as the case may be, was incurred by or asserted against the Administrative Agent, such
Issuing Bank or the Swingline Lender in its capacity as such.

(©) To the extent permitted by applicable law, no Borrower shall assert, and each
Borrower hereby waives, any claim against any Indemnitee (i) for any damages arising from the use
by others of information or other materials obtained through telecommunications, electronic or other
information transmission systems (including the Internet), or (ii) on any theory of liability, for special,
indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in
connection with, or as a result of, this Agreement, any other Loan Document or any agreement or
instrument contemplated hereby or thereby, the Transactions, any Loan or Letter of Credit or the use of
the proceeds thereof.

(d) All amounts due under this Section shall be payable not later than fifteen (15) days
after written demand therefor.
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SECTION 9.04.Successors and Assigns. (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 Bank that issues any Letter of Credit), except that
(i) no Borrower may assign or otherwise transfer any of its rights or obligations hereunder without the prior
written consent of each Lender (and any attempted assignment or transfer by any Borrower without such
consent shall be null and void) and (ii) no Lender may assign or otherwise transfer its rights or obligations
hereunder except in accordance with this Section. Nothing in this Agreement, expressed or implied, shall be
construed to confer upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby (including any Affiliate of any Issuing Bank that issues any Letter of Credit), Participants (to
the extent provided in paragraph (c) of this Section) and, to the extent expressly contemplated hereby, the
Related Parties of each of the Administrative Agent, the Issuing Banks and the Lenders) any legal or equitable
right, remedy or claim under or by reason of this Agreement.

(a) (1) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may
assign to one or more Persons (other than an Ineligible Institution) 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) of:

(A) the Company (provided that the Company shall be deemed to have
consented to any such assignment unless it shall object thereto by written notice to the
Administrative Agent within five (5) Business Days after having received notice
thereof); provided, further, that no consent of the Company shall be required for an
assignment to a Lender, an Affiliate of a Lender, an Approved Fund or, if an Event of
Default under clause (a), (f) or (g) of Article VII has occurred and is continuing, any
other assignee;

(B) the Administrative Agent; provided that no consent of the
Administrative Agent shall be required for an assignment of any Commitment to an
assignee that is a Lender (other than a Defaulting Lender) with a Commitment
immediately prior to giving effect to such assignment;

©) each Issuing Bank; and
(D) the Swingline Lender.
(i1) Assignments shall be subject to the following additional conditions:

(A) except in the case of an assignment to a Lender or an Affiliate of a
Lender or an Approved Fund or an assignment of the entire remaining amount of the
assigning Lender’s Commitment or Loans, the amount of the Commitment or Loans
of the assigning Lender subject to each such assignment (determined as of the date the
Assignment and Assumption with respect to such assignment is delivered to the
Administrative Agent) shall not be less than $5,000,000, unless each of the Company
and the Administrative Agent otherwise consent, provided that no such consent of the
Company shall be required if an Event of Default under clause (a), (f) or (g) of Article
VII has occurred and is continuing;

(B) each partial assignment shall be made as an assignment of a
proportionate part of all the assigning Lender’s rights and obligations under this
Agreement;
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© the parties to each assignment shall execute and deliver to the
Administrative Agent (x) an Assignment and Assumption or (y) to the extent
applicable, an agreement incorporating an Assignment and Assumption by reference
pursuant to an Approved Electronic Platform as to which the Administrative Agent
and the parties to the Assignment and Assumption are participants, together with a
processing and recordation fee of $3,500, such fee to be paid by either the assigning
Lender or the assignee Lender or shared between such Lenders;

(D) the assignee, if it shall not be a Lender, shall deliver to the
Administrative Agent an 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 Company and its Affiliates 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; and

(E) other than assignments to an existing Lender, any assignment or
transfer to or assumption by any Person of all or a portion of a Lender's rights and
obligations under this Agreement (including all or a portion of its Commitment or
Loans) with respect to a Dutch Borrower shall only be permitted if such Person is a
Dutch Non-Public Lender.

For the purposes of this Section 9.04(b), the terms “Approved Fund” and “Ineligible
Institution” have the following meanings:

“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 of its
business and that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an
Affiliate of an entity that administers or manages a Lender.

“Ineligible Institution” means (a) a natural person, (b) a Defaulting Lender or its Lender
Parent, (c) the Company, any of its Subsidiaries or any of its Affiliates, (d) a company, investment vehicle or
trust for, or owned and operated for the primary benefit of, a natural person or relative(s) thereof, (e) a
Disqualified Institution or (f) unless the Commitments have terminated, any Person that is not able to make
Loans denominated in Foreign Currencies.

(iii) Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of
this Section, 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 entitled to the benefits of Sections 2.15, 2.16, 2.17 and 9.03). Any assignment
or transfer by a Lender of rights or obligations under this Agreement that does not comply
with this Section 9.04 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.
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(iv) The Administrative Agent, acting for this purpose as a non-fiduciary agent of
each 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 Commitment of, and principal amount (and stated interest) of the Loans and LC
Disbursements owing to, each Lender pursuant to the terms hereof from time to time (the
“Register”). The entries in the Register shall be conclusive, and the Borrowers, the
Administrative Agent, the Issuing Banks and the Lenders shall treat each Person whose name
is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes
of this Agreement, notwithstanding notice to the contrary. The Register shall be available for
inspection by the Company, any Issuing Bank and any Lender, at any reasonable time and
from time to time upon reasonable prior notice.

) Upon its receipt of (x) a duly completed Assignment and Assumption
executed by an assigning Lender and an assignee or (y) to the extent applicable, an agreement
incorporating an Assignment and Assumption by reference pursuant to an Approved
Electronic Platform as to which the Administrative Agent and the parties to the Assignment
and Assumption are participants, the assignee’s completed Administrative Questionnaire
(unless the assignee shall already be a Lender hereunder), the processing and recordation fee
referred to in paragraph (b) of this Section and any written consent to such assignment
required by paragraph (b) of this Section, the Administrative Agent shall accept such
Assignment and Assumption and record the information contained therein in the Register;
provided that if either the assigning Lender or the assignee shall have failed to make any
payment required to be made by it pursuant to Section 2.05, 2.06(d) or (), 2.07(b), 2.18(e) or
9.03(c), the Administrative Agent shall have no obligation to accept such Assignment and
Assumption and record the information therein in the Register unless and until such payment
shall have been made in full, together with all accrued interest thereon. No assignment shall
be effective for purposes of this Agreement unless it has been recorded in the Register as
provided in this paragraph.

(b) Any Lender may, without the consent of, or any notice to, any Borrower, the
Administrative Agent, the Issuing Banks or the Swingline Lender, sell participations to one or more
banks or other entities (a “Participant™), other than an Ineligible Institution, in all or a portion of such
Lender’s rights and obligations under this Agreement (including all or a portion of its Commitment
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 Borrowers, the Administrative Agent, the Issuing Banks
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 or instrument pursuant to
which a Lender sells such a participation shall provide that such Lender shall retain the sole right to
enforce this Agreement and to approve any amendment, modification or waiver of any provision of
this Agreement; provided that such agreement or instrument may provide that such Lender will not,
without the consent of the Participant, agree to any amendment, modification or waiver described in
the first proviso to Section 9.02(b) that affects such Participant. Each Borrower agrees that each
Participant shall be entitled to the benefits of Sections 2.15, 2.16 and 2.17 (subject to the requirements
and limitations therein, including the requirements under Section 2.17(f) (it being understood that the
documentation required under Section 2.17(f) 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; provided that such Participant (A) agrees to be subject to the provisions
of Section 2.18 and Section 2.19 as if it were an assignee under paragraph (b) of this Section; and
(B) shall not be entitled to receive any greater payment under Section 2.15 or 2.17, with respect to any
participation, than its
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participating Lender would have been entitled to receive, except to the extent such entitlement to
receive a greater payment results from a Change in Law that occurs after the Participant acquired the
applicable participation. To the extent permitted by law, each Participant also shall be entitled to the
benefits of Section 9.08 as though it were a Lender, provided such Participant agrees to be subject to
Section 2.18(d) as though it were a Lender. Each Lender that sells a participation shall, acting solely
for this purpose as a non-fiduciary agent of the Borrowers, maintain a register on which it enters the
name and address of each Participant and the principal amounts (and stated interest) of each
Participant’s interest in the Loans or other obligations under the Loan Documents (the “Participant
Register”); provided that no Lender shall have any obligation to disclose all or any portion of the
Participant Register (including the identity of any Participant or any information relating to a
Participant’s interest in any Commitments, Loans, Letters of Credit or its other obligations under any
Loan Document) to any Person except to the extent that such disclosure is necessary to establish that
such Commitment, Loan, Letter of Credit or other obligation is in registered form under
Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register
shall be conclusive absent manifest error, and such Lender shall treat each Person whose name is
recorded in the Participant Register as the owner of such participation for all purposes of this
Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Administrative
Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a
Participant Register.

(©) Any Lender may 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 without limitation
any pledge or assignment to secure obligations to a Federal Reserve Bank, and this Section 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.

SECTION 9.05.Survival. All covenants, agreements, representations and warranties made by
the Loan Parties in the Loan Documents and in the certificates or other instruments delivered in connection
with or pursuant to this Agreement or any other Loan Document shall be considered to have been relied upon
by the other parties hereto and shall survive the execution and delivery of the Loan Documents and the making
of any Loans and issuance of any Letters of Credit, regardless of any investigation made by any such other
party or on its behalf and notwithstanding that the Administrative Agent, the Issuing Banks or any Lender may
have had notice or knowledge of any Default or incorrect representation or warranty at the time any credit is
extended hereunder, and shall continue in full force and effect as long as the principal of or any accrued
interest on any Loan or any fee or any other amount payable under this Agreement or any other Loan
Document is outstanding and unpaid or any Letter of Credit is outstanding and so long as the Commitments
have not expired or terminated. The provisions of Sections 2.15, 2.16, 2.17 and 9.03 and Article VIII shall
survive and remain in full force and effect regardless of the consummation of the transactions contemplated
hereby, the repayment of the Loans, the expiration or termination of the Letters of Credit and the
Commitments or the termination of this Agreement or any other Loan Document or any provision hereof or
thereof.

(a) This Agreement may be executed in counterparts (and by different parties hereto on
different counterparts), each of which shall constitute an original, but all of which when taken together
shall constitute a single contract. This Agreement, the other Loan Documents and any separate letter
agreements with respect to (i) fees payable to the Administrative Agent and (ii) the reductions of the
Letter of Credit Commitment of any Issuing Bank constitute the entire contract among the parties
relating to the subject matter hereof and supersede any and all previous
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agreements and understandings, oral or written, relating to the subject matter hereof. Except as
provided in Section 4.01, this Agreement shall become effective when it shall have been executed by
the Administrative Agent and when the Administrative Agent shall have received counterparts hereof
which, when taken together, bear the signatures of each of the other parties hereto, and thereafter shall
be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns.

(b) Delivery of an executed counterpart of a signature page of (x) this Agreement, (y) any
other Loan Document and/or (z) any document, amendment, approval, consent, information, notice
(including, for the avoidance of doubt, any notice delivered pursuant to Section 9.01), certificate,
request, statement, disclosure or authorization related to this Agreement, any other Loan Document
and/or the transactions contemplated hereby and/or thereby (each an “Ancillary Document”) that is an
Electronic Signature transmitted by telecopy, e-mailed pdf. or any other electronic means that
reproduces an image of an actual executed signature page shall be effective as delivery of a manually
executed counterpart of this Agreement, such other Loan Document or such Ancillary Document, as
applicable. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or
relating to this Agreement, any other Loan Document and/or any Ancillary Document shall be deemed
to include Electronic Signatures, deliveries or the keeping of records in any electronic form (including
deliveries by telecopy, e-mailed pdf. or any other electronic means that reproduces an image of an
actual executed signature page), each of which shall be of the same legal effect, validity or
enforceability as a manually executed signature, physical delivery thereof or the use of a paper-based
recordkeeping system, as the case may be; provided that nothing herein shall require the
Administrative Agent to accept Electronic Signatures in any form or format without its prior written
consent and pursuant to procedures approved by it; provided, further, without limiting the foregoing,
(i) to the extent the Administrative Agent has agreed to accept any Electronic Signature, the
Administrative Agent and each of the Lenders shall be entitled to rely on such Electronic Signature
purportedly given by or on behalf of the Company or any other Loan Party without further verification
thereof and without any obligation to review the appearance or form of any such Electronic signature
and (ii) upon the request of the Administrative Agent or any Lender, any Electronic Signature shall be
promptly followed by a manually executed counterpart. Without limiting the generality of the
foregoing, the Company and each Loan Party hereby (i) agrees that, for all purposes, including without
limitation, in connection with any workout, restructuring, enforcement of remedies, bankruptcy
proceedings or litigation among the Administrative Agent, the Lenders and the Loan Parties,
Electronic Signatures transmitted by telecopy, e-mailed pdf. or any other electronic means that
reproduces an image of an actual executed signature page and/or any electronic images of this
Agreement, any other Loan Document and/or any Ancillary Document shall have the same legal
effect, validity and enforceability as any paper original, (ii) the Administrative Agent and each of the
Lenders may, at its option, create one or more copies of this Agreement, any other Loan Document
and/or any Ancillary Document in the form of an imaged electronic record in any format, which shall
be deemed created in the ordinary course of such Person’s business, and destroy the original paper
document (and all such electronic records shall be considered an original for all purposes and shall
have the same legal effect, validity and enforceability as a paper record), (iii) waives any argument,
defense or right to contest the legal effect, validity or enforceability of this Agreement, any other Loan
Document and/or any Ancillary Document based solely on the lack of paper original copies of this
Agreement, such other Loan Document and/or such Ancillary Document, respectively, including with
respect to any signature pages thereto and (iv) waives any claim against any Lender-Related Person for
any Liabilities arising solely from the Administrative Agent’s and/or any Lender’s reliance on or use of
Electronic Signatures and/or transmissions by telecopy, e-mailed pdf. or any other electronic means
that reproduces an image of an actual executed signature page, including any Liabilities arising as a
result of the failure of the Company and/or any other Loan
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Party to use any available security measures in connection with the execution, delivery or transmission
of any Electronic Signature.

SECTION 9.07.Severability. Any provision of any Loan Document held to be invalid, illegal
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such invalidity,
illegality or unenforceability without affecting the validity, legality and enforceability of the remaining
provisions hereof or thereof; and the invalidity of a particular provision in a particular jurisdiction shall not
invalidate such provision in any other jurisdiction.

SECTION 9.08.Right of Setoff. If an Event of Default shall have occurred and be continuing,
each Lender, each Issuing Bank and each of their respective Affiliates is hereby authorized at any time and
from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or
special, time or demand, provisional or final and in whatever currency denominated) at any time held and
other obligations at any time owing by such Lender, such Issuing Bank or such Affiliate to or for the credit or
the account of any Borrower or any Subsidiary Guarantor against any of and all of the Obligations held by
such Lender, irrespective of whether or not such Lender shall have made any demand under the Loan
Documents and although such obligations may be contingent or unmatured or are owed to a branch office or
Affiliate of such Lender or such Issuing Bank different from the branch office or Affiliate holding such deposit
or obligated on such indebtedness; provided that in the event that any Defaulting Lender shall exercise any
such right of setoff, (x) all amounts so setoff shall be paid over immediately to the Administrative Agent for
further application in accordance with the provisions of Section 2.24 and, pending such payment, shall be
segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the
Administrative Agent, the Issuing Banks, and the Lenders, and (y) the Defaulting Lender shall provide
promptly to the Administrative Agent a statement describing in reasonable detail the Obligations owing to such
Defaulting Lender as to which it exercised such right of setoff. The rights of each Lender under this Section
are in addition to other rights and remedies (including other rights of setoff) which such Lender may have.
Each Lender and Issuing Bank agrees to notify the Company and the Administrative Agent promptly after any
such setoff and application; provided that the failure to give such notice shall not affect the validity of such
setoff and application.

SECTION 9.09.Governing_Law;_Jurisdiction;_Consent to Service of Process. (a) This
Agreement shall be construed in accordance with and governed by the law of the State of New York.

(a) Each of the Lenders and the Administrative Agent hereby irrevocably and
unconditionally agrees that, notwithstanding the governing law provisions of any applicable Loan
Document, any claims brought against the Administrative Agent by any Lender relating to this
Agreement, any other Loan Document or the consummation or administration of the transactions
contemplated hereby or thereby shall be construed in accordance with and governed by the law of the
State of New York.

(b) Each Borrower hereby irrevocably and unconditionally submits, for itself and its
property, to the exclusive jurisdiction of the United States District Court for the Southern District of
New York sitting in the Borough of Manhattan (or if such court lacks jurisdiction, the Supreme Court
of the State of New York sitting in the Borough of Manhattan), and any appellate court from any
thereof, in any action or proceeding arising out of or relating to any Loan Document, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may (and any such
claims, cross-claims or third party claims brought against the Administrative Agent or any of its
Related Parties may only) be heard and determined in such federal or New York State court, as the
case may be. Each of the parties hereto agrees that a final judgment in any such action or proceeding
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
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or in any other manner provided by law. Nothing in this Agreement or any other Loan Document shall
affect any right that the Administrative Agent, any Issuing Bank or any Lender may otherwise have to
bring any action or proceeding relating to this Agreement or any other Loan Document against any
Loan Party or its properties in the courts of any jurisdiction.

(©) Each Borrower hereby irrevocably and unconditionally waives, to the fullest extent it
may legally and effectively do so, any objection which it may now or hereafter have to the laying of
venue of any suit, action or proceeding arising out of or relating to this Agreement or any other Loan
Document in any court referred to in paragraph (c) of this Section. Each of the parties hereto hereby
irrevocably waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court.

(d) Each party to this Agreement irrevocably consents to service of process in the manner
provided for notices in Section 9.01. Each Subsidiary Borrower irrevocably designates and appoints
the Company, as its authorized agent, to accept and acknowledge on its behalf, service of any and all
process which may be served in any suit, action or proceeding of the nature referred to in Section
9.09(c) in any federal or New York State court sitting in New York City. The Company hereby
represents, warrants and confirms that the Company has agreed to accept such appointment. Said
designation and appointment shall be irrevocable by each such Subsidiary Borrower until all Loans, all
reimbursement obligations, interest thereon and all other amounts payable by such Subsidiary
Borrower hereunder and under the other Loan Documents shall have been paid in full in accordance
with the provisions hereof and thereof and such Subsidiary Borrower shall have been terminated as a
Borrower hereunder pursuant to Section 2.23. Each Subsidiary Borrower hereby consents to process
being served in any suit, action or proceeding of the nature referred to in Section 9.09(c) in any federal
or New York State court sitting in New York City by service of process upon the Company as provided
in this Section 9.09(e); provided that, to the extent lawful and possible, notice of said service upon
such agent shall be mailed by registered or certified air mail, postage prepaid, return receipt requested,
to the Company and (if applicable to) such Subsidiary Borrower at its address set forth in the
Borrowing Subsidiary Agreement to which it is a party or to any other address of which such
Subsidiary Borrower shall have given written notice to the Administrative Agent (with a copy thereof
to the Company). Each Subsidiary Borrower irrevocably waives, to the fullest extent permitted by
law, all claim of error by reason of any such service in such manner and agrees that such service shall
be deemed in every respect effective service of process upon such Subsidiary Borrower in any such
suit, action or proceeding and shall, to the fullest extent permitted by law, be taken and held to be valid
and personal service upon and personal delivery to such Subsidiary Borrower. To the extent any
Subsidiary Borrower has or hereafter may acquire any immunity from jurisdiction of any court or from
any legal process (whether from service or notice, attachment prior to judgment, attachment in aid of
execution of a judgment, execution or otherwise), each Subsidiary Borrower hereby irrevocably
waives, to the extent permitted by law, such immunity in respect of its obligations under the Loan
Documents. Nothing in this Agreement or any other Loan Document will affect the right of any party
to this Agreement to serve process in any other manner permitted by law.

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

SECTION 9.11.Headings. Article and Section headings and the Table of Contents used herein
are for convenience of reference only, are not part of this Agreement and shall not affect the construction of, or
be taken into consideration in interpreting, this Agreement.

SECTION 9.12.Confidentiality. Each of the Administrative Agent, the Issuing Banks and the
Lenders agrees to maintain the confidentiality of the Information (as defined below), except that Information
may be disclosed (a) to its and its Affiliates’ directors, officers, employees and agents, including accountants,
legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be
informed of the confidential nature of such Information and instructed to keep such Information confidential),
(b) to the extent requested by any regulatory authority (including any self-regulatory authority, such as the
National Association of Insurance Commissioners), (c) to the extent required by applicable laws or regulations
or by any subpoena or similar legal process, (d) to any other party to this Agreement, (e) in connection with the
exercise of any remedies under this Agreement or any other Loan Document or any suit, action or proceeding
relating to this Agreement or any other Loan Document or the enforcement of rights hereunder or thereunder,
(f) subject to an agreement containing provisions substantially the same as those of this Section, to (i) any
assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or obligations
under this Agreement or (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative
transaction relating to any Borrower and its obligations, (g) on a confidential basis to (i) any rating agency in
connection with rating the Company or its Subsidiaries or the credit facilities provided for herein or (ii) the
CUSIP Service Bureau or any similar agency in connection with the issuance and monitoring of CUSIP
numbers with respect to the credit facilities provided for herein, (h) with the consent of the Company or (i) to
the extent such Information (i) becomes publicly available other than as a result of a breach of this Section or
(i1) becomes available to the Administrative Agent, any Issuing Bank or any Lender on a nonconfidential basis
from a source other than the Company. For the purposes of this Section, “Information” means all information
received from the Company relating to the Company or its business, other than any such information that is
available to the Administrative Agent, any Issuing Bank or any Lender on a nonconfidential basis prior to
disclosure by the Company and other than information pertaining to this Agreement routinely provided by
arrangers to data service providers, including league table providers, that serve the lending industry; provided
that, in the case of information received from the Company after the date hereof, such information is clearly
identified at the time of delivery as confidential. Any Person required to maintain the confidentiality of
Information as provided in this Section shall be considered to have complied with its obligation to do so if
such Person has exercised the same degree of care to maintain the confidentiality of such Information as such
Person would accord to its own confidential information.

EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN THE
IMMEDIATELY PRECEDING PARAGRAPH FURNISHED TO IT PURSUANT TO THIS AGREEMENT
MAY INCLUDE MATERIAL NON-PUBLIC INFORMATION CONCERNING THE COMPANY AND ITS
RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS
DEVELOPED COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAL NON-PUBLIC
INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL NON-PUBLIC INFORMATION IN
ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND
STATE SECURITIES LAWS.

ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS,
FURNISHED BY THE COMPANY OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN
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THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL BE SYNDICATE-LEVEL
INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE
COMPANY, THE OTHER LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR RESPECTIVE
SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO THE COMPANY 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.

SECTION 9.13.USA PATRIOT Act. Each Lender that is subject to the requirements of the
Patriot Act hereby notifies each Loan Party that pursuant to the requirements of the Patriot Act, it is required to
obtain, verify and record information that identifies such Loan Party, which information includes the name and
address of such Loan Party and other information that will allow such Lender to identify such Loan Party in
accordance with the Patriot Act.

SECTION 9.14.Releases of Subsidiary Guarantors.

(a) A Subsidiary Guarantor shall automatically be released from its obligations under the
Guaranty upon the consummation of any transaction permitted by this Agreement as a result of which
such Subsidiary Guarantor ceases to be a Subsidiary; provided that, if so required by this Agreement,
the Required Lenders shall have consented to such transaction and the terms of such consent shall not
have provided otherwise. In connection with any termination or release pursuant to this Section, the
Administrative Agent shall (and is hereby irrevocably authorized by each Lender to) execute and
deliver to any Loan Party, at such Loan Party’s expense, all documents that such Loan Party shall
reasonably request to evidence such termination or release. Any execution and delivery of documents
pursuant to this Section shall be without recourse to or warranty by the Administrative Agent.

(b) Further, the Administrative Agent may (and is hereby irrevocably authorized by each
Lender to), upon the request of the Company, release any Subsidiary Guarantor from its obligations
under the Guaranty if such Subsidiary Guarantor is no longer a Subsidiary or is no longer required to
be a Subsidiary Guarantor pursuant to the terms of this Agreement.

(© At such time as the principal and interest on the Loans, all LC Disbursements, the
fees, expenses and other amounts payable under the Loan Documents and the other Obligations (other
than obligations under any Swap Contract or any Banking Services Agreement, and other Obligations
expressly stated to survive such payment and termination) shall have been paid in full in cash, the
Commitments shall have been terminated and no Letters of Credit shall be outstanding, the Guaranty
and all obligations (other than those expressly stated to survive such termination) of each Subsidiary
Guarantor thereunder shall automatically terminate, all without delivery of any instrument or
performance of any act by any Person.

SECTION 9.15.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 which are
treated as interest on such Loan under applicable law (collectively the “Charges”), shall exceed the maximum
lawful rate (the “Maximum Rate”) which may be contracted for, charged, taken, received or reserved by the
Lender holding such 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 shall be cumulated and the interest and Charges
payable to such Lender in respect of other Loans or periods shall be increased (but not
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above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the FRBNY
Rate to the date of repayment, shall have been received by such Lender.

SECTION 9.16.No Advisory or Fiduciary Responsibility.

(a) Each Borrower acknowledges and agrees, and acknowledges its Subsidiaries’
understanding, that no Credit Party will have any obligations except those obligations expressly set
forth herein and in the other Loan Documents and each Credit Party is acting solely in the capacity of
an arm’s length contractual counterparty to the Borrowers with respect to the Loan Documents and the
transactions contemplated herein and therein and not as a financial advisor or a fiduciary to, or an
agent of, any Borrower or any other Person. Each Borrower agrees that it will not assert any claim
against any Credit Party based on an alleged breach of fiduciary duty by such Credit Party in
connection with this Agreement and the transactions contemplated hereby. Additionally, each
Borrower acknowledges and agrees that no Credit Party is advising any Borrower as to any legal, tax,
investment, accounting, regulatory or any other matters in any jurisdiction. Each Borrower shall
consult with its own advisors concerning such matters and shall be responsible for making its own
independent investigation and appraisal of the transactions contemplated herein or in the other Loan
Documents, and the Credit Parties shall have no responsibility or liability to any Borrower with
respect thereto.

(b) Each Borrower further acknowledges and agrees, and acknowledges its Subsidiaries’
understanding, that each Credit Party, together with its Affiliates, is a full service securities or banking
firm engaged in securities trading and brokerage activities as well as providing investment banking
and other financial services. In the ordinary course of business, any Credit Party may provide
investment banking and other financial services to, and/or acquire, hold or sell, for its own accounts
and the accounts of customers, equity, debt and other securities and financial instruments (including
bank loans and other obligations) of, the Borrowers and other companies with which the Borrowers
may have commercial or other relationships. With respect to any securities and/or financial
instruments so held by any Credit Party or any of its customers, all rights in respect of such securities
and financial instruments, including any voting rights, will be exercised by the holder of the rights, in
its sole discretion.

() In addition, each Borrower acknowledges and agrees, and acknowledges its
Subsidiaries’ understanding, that each Credit Party and its affiliates may be providing debt financing,
equity capital or other services (including financial advisory services) to other companies in respect of
which the Company or its Subsidiaries may have conflicting interests regarding the transactions
described herein and otherwise. No Credit Party will use confidential information obtained from any
Borrower by virtue of the transactions contemplated by the Loan Documents or its other relationships
with the Company or its Subsidiaries in connection with the performance by such Credit Party of
services for other companies, and no Credit Party will furnish any such information to other
companies. Each Borrower also acknowledges that no Credit Party has any obligation to use in
connection with the transactions contemplated by the Loan Documents, or to furnish to the Borrowers,
confidential information obtained from other companies.

SECTION 9.17. Attorney Representation. If a Dutch Borrower is represented by an attorney
in connection with the signing and/or execution of the Agreement and/or any other Loan Document it is hereby
expressly acknowledged and accepted by the parties to the Agreement and/or any other Loan Document that
the existence and extent of the attorney’s authority and the effects of the attorney’s exercise or purported
exercise of his or her authority shall be governed by the laws of The Netherlands.
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SECTION 9.18. Acknowledgement and Consent to Bail-In of Affected 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 Affected
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 the applicable 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 the applicable
Resolution Authority to any such liabilities arising hereunder which may be payable to it by any party
hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
6] a reduction in full or in part or cancellation of any such liability;

(i1) a conversion of all, or a portion of, such liability into shares or other
instruments of ownership in such Affected Financial Institution, its parent undertaking, or a
bridge institution that may be issued to it or otherwise conferred on it, and that such shares or
other instruments of ownership will be accepted by it in lieu of any rights with respect to any
such liability under this Agreement or any other Loan Document; or

(iii)  the variation of the terms of such liability in connection with the exercise of
the Write-Down and Conversion Powers of the applicable Resolution Authority.

SECTION 9.19.Acknowledgment Regarding Any Supported QFCs. To the extent that the
Loan Documents provide support, through a guarantee or otherwise, for Swap Contracts or any other
agreement or instrument that is a QFC (such support “QFC Credit Support” and each such QFC a “Supported
QFC”), the parties acknowledge and agree as follows with respect to the resolution power of the Federal
Deposit Insurance Corporation under the Federal Deposit Insurance Act and Title II of the Dodd-Frank Wall
Street Reform and Consumer Protection Act (together with the regulations promulgated thereunder, the “U.S.
Special Resolution Regimes”™) in respect of such Supported QFC and QFC Credit Support (with the provisions
below applicable notwithstanding that the Loan Documents and any Supported QFC may in fact be stated to
be governed by the laws of the State of New York and/or of the United States or any other state of the United
States):

In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party’) becomes
subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the
benefit of such QFC Credit Support (and any interest and obligation in or under such Supported QFC and such
QFC Credit Support, and any rights in property securing such Supported QFC or such QFC Credit Support)
from such Covered Party will be effective to the same extent as the transfer would be effective under the
U.S. Special Resolution Regime if the Supported QFC and such QFC Credit Support (and any such interest,
obligation and rights in property) were governed by the laws of the United States or a state of the United
States. In the event a Covered Party or a BHC Act Affiliate of a Covered Party becomes subject to a
proceeding under a U.S. Special Resolution Regime, Default Rights under the Loan Documents that might
otherwise apply to such Supported QFC or any QFC Credit Support that may be exercised against such
Covered Party are permitted to be exercised to no greater extent than such Default Rights could be exercised
under the U.S. Special Resolution Regime if the Supported QFC and the Loan Documents were governed by
the laws of the United States or a state of the United States. Without limitation of the foregoing, it is
understood and agreed that rights and remedies of the parties with respect to a Defaulting Lender shall in no
event affect the rights of any Covered Party with respect to a Supported QFC or any QFC Credit Support.
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Exhibit 31.1

WATTS WATER TECHNOLOGIES, INC.
CERTIFICATION PURSUANT TO

SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
I, Robert J. Pagano, Jr., certify that:
1.1 have reviewed this quarterly report on Form 10-Q of Watts Water Technologies, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: November 3, 2022
/s/ Robert J. Pagano, Jr.
Robert J. Pagano, Jr.
Chief Executive Officer




Exhibit 31.2

WATTS WATER TECHNOLOGIES, INC.
CERTIFICATION PURSUANT TO

SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002
1, Shashank Patel, certify that:
1.1 have reviewed this quarterly report on Form 10-Q of Watts Water Technologies, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

Date: November 3, 2022
/s/ Shashank Patel
Shashank Patel
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned officer of Watts Water Technologies, Inc. (the “Company”) hereby certifies that, to his knowledge, the
Company’s quarterly report on Form 10-Q to which this certification is attached (the “Report™), as filed with the Securities and
Exchange Commission on the date hereof, fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and that the information contained in the Report fairly
presents, in all material respects, the financial condition and results of operations of the Company. This certification is
provided solely pursuant to 18 U.S.C. Section 1350 and Item 601(b)(32) of Regulation S-K (“Item 601(b)(32)”) promulgated
under the Securities Act of 1933, as amended (the “Securities Act”), and the Exchange Act. In accordance with clause (ii) of
Item 601(b)(32), this certification (A) shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liability of that section, and (B) shall not be deemed to be incorporated by reference into any filing
under the Securities Act or the Exchange Act, except to the extent that the Company specifically incorporates it by reference.

Date: November 3, 2022 /s/ Robert J. Pagano, Jr.
Robert J. Pagano, Jr.
Chief Executive Officer




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned officer of Watts Water Technologies, Inc. (the “Company”) hereby certifies that, to his knowledge, the
Company’s quarterly report on Form 10-Q to which this certification is attached (the “Report™), as filed with the Securities and
Exchange Commission on the date hereof, fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and that the information contained in the Report fairly
presents, in all material respects, the financial condition and results of operations of the Company. This certification is
provided solely pursuant to 18 U.S.C. Section 1350 and Item 601(b)(32) of Regulation S-K (“Item 601(b)(32)”) promulgated
under the Securities Act of 1933, as amended (the “Securities Act”), and the Exchange Act. In accordance with clause (ii) of
Item 601(b)(32), this certification (A) shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or
otherwise subject to the liability of that section, and (B) shall not be deemed to be incorporated by reference into any filing
under the Securities Act or the Exchange Act, except to the extent that the Company specifically incorporates it by reference.

Date: November 3, 2022 /s/ Shashank Patel
Shashank Patel
Chief Financial Officer




