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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesd€hange Act of 1934

Date of Report (Date of earliest event report€tober 22, 2014

KKR & CO. L.P.

(Exact name of registrant as specified in its arart

Delaware 001-34820 26-0426107
(State or other jurisdiction (Commission (IRS Employer
of incorporation’ File Number) Identification No.)

9 West 57" Street, Suite 420(
New York, New York 10019
(Address of principal executive office (Zip Code)

(212) 750-8300
(Registrant’s telephone number, including area fode

NOT APPLICABLE
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue2(l#) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreement

On October 22, 2014, Kohlberg Kravis Roberts & C&., KKR Fund Holdings L.P., KKR Management HolgnL.P. and KKR
International Holdings L.P. (collectively, the “Bokvers”) entered into a Credit Agreement (the “@régreement”) by and among the
Borrowers, the other borrowers from time to timetyp#hereto, the guarantors from time to time pangreto, the lending institutions from
time to time party thereto and HSBC Bank USA, NadiloAssociation, as Administrative Agent. The Grédjreement refinances the
Existing Credit Agreement (as defined below).

The Credit Agreement provides the Borrowers wiieaior unsecured multicurrency revolving crediflfgc(the “Credit Facility”)
in an aggregate principal amount of $1.00 billias of the closing date, with the option to reqasincrease in the facility amount of up to
additional $250 million, for an aggregate principatount of $1.25 billion, subject to certain coiafis, including obtaining new or increased
commitments from new or existing lenders. The @redcility is a five-year facility, scheduled tcature on October 22, 2019 , with the
Borrowers’ option to extend the maturity date, sabfo the consent of the applicable lenders, hadBbrrowers may prepay, terminate or
reduce the commitments under the Credit Facilityrgttime without penalty. Borrowings under thedit Facility are available for general
corporate purposes. Interest on borrowings uddeCredit Facility will be based on either Londaterbank Offered Rate (LIBOR) or
Alternate Base Rate, with the applicable margingmetum based on a corporate ratings-based pricidganging from 69 basis points to 120
basis points (for LIBOR borrowings). Based on eutrcorporate ratings as of the closing date, fipfiGable margin is 90 basis points per
annum . The Borrowers have agreed to pay a faédé on the total commitments (whether used osadlat a rate per annum also based on
a corporate ratings-based pricing grid ranging fbbasis points to 17.5 basis points. Based amgticorporate ratings as of the closing
date, the facility fee is 10 basis points per anniBuorrowings under the Credit Facility are guaeaat by KKR & Co. L.P. and any other
entity (other than the Borrowers) that guarantbes6t375% Senior Notes due 2020, the 5.500% Shiaitas due 2043 or the 5.125% Senior
Notes due 2044, issued, respectively, by KKR Gréimance Co. LLC, KKR Group Finance Co. Il LLC andR Group Finance Co. |
LLC.

Certain other material terms of the Credit Agreenmeciude:

» financial covenants which require KKR & Co. L.Pddts subsidiaries to maintain a maximum consoéiddeverage ratio (the
ratio of total indebtedness (excluding the indebésd of KKR Financial Holdings LLC and its subsiiia to the extent it is not
an obligation of any of the Borrowers, the guarestwr their respective subsidiaries) to fee anttyi&BITDA) of no greater tha
4.0x and to maintain at least $40 billion in fegipg assets under management;

» customary affirmative covenants and certain negatowenants (subject to certain exceptions) whink the ability of the
Borrowers and the guarantors to, among other thicrgsite liens on certain assets; and
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» customary events of default, upon the occurrenaehidh, after any applicable grace period, the éeadvill have the ability to
accelerate all outstanding loans thereunder andrate the commitments.

HSBC Bank USA, National Association or its affieathave provided, and may in the future from timgrbe provide, certain
commercial and investment banking, financial adyisimd other services in the ordinary course ofrass for KKR & Co. L.P. and its
subsidiaries, for which they have in the past a@ag in the future receive customary fees and comaniss

The foregoing description of the terms of the Qrédicility does not purport to be complete andiigiect to, and qualified in its
entirety by reference to, the Credit Agreemengdfias Exhibit 10.1 to this report, which is incagied herein by reference.

Item 1.02. Termination of a Material Definitive Agreement
On October 22, 2014, Kohlberg Kravis Roberts & C®., KKR Fund Holdings L.P. and KKR Management diogs L.P.
terminated the Amended and Restated Credit Agregmated as of February 11, 2011, as amended fkisting Credit Agreement”),
among such parties and HSBC Bank plc, as Adminisg@gent, and the other parties thereto, andaesa it with the Credit Agreement
when they repaid all outstanding borrowings untlerExisting Credit Agreement and terminated all cotments thereunder. The Existing
Credit Agreement provided for a five-year seniosecured multicurrency revolving credit facilityan aggregate principal amount of $750
million, which was scheduled to mature on Marc@16. For further information about the Existingedit Agreement, see Item 1.01 of the
Current Report on Form 8-K filed by KKR & Co. L.With the Securities and Exchange Commission onueeipr23, 2011.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registran
The information set forth in Item 1.01 is incorpc by reference into this Item 2.03.
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

Exhibit 10.1 Credit Agreement, dated as of October 22, 2014 ngnkmhlberg Kravis Roberts & Co. L.P., KKR Fund Hiolgs L.P.,
KKR Management Holdings L.P. and KKR InternatioHalldings L.P., the other borrowers from time todiparty thereto,
the guarantors from time to time party thereto,l#meling institutions from time to time party thereand HSBC Bank US/
National Association, as Administrative Age




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed
on its behalf by the undersigned hereunto duly@nighd.

KKR & CO. L.P.
By: KKR Management LLC,

its general partne

Date: October 24, 2014 By: /sl David J. Sorkil

Name: David J. Sorkir
Title  General Counsel and Secret
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Exhibit 10.1

EXECUTION VERSIONM

CREDIT AGREEMENT
dated as of
October 22, 2014
among
KKR MANAGEMENT HOLDINGS L.P.,
KKR FUND HOLDINGS L.P.,

KKR INTERNATIONAL HOLDINGS L.P.,
KOHLBERG KRAVIS ROBERTS & CO. L.P.,
as Borrowers,

The Guarantors from time to time party hereto,
The Lenders from time to time party hereto,

and

HSBC BANK USA, NATIONAL ASSOCIATION,
as Administrative Agent

HSBC SECURITIES (USA) INC.,
as Sole Lead Arranger and Sole Bookrunner
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CREDIT AGREEMENT (this “Agreement”) dated as of October 22, 2014 among KKR MANAGEMENOLDINGS L.P., KKR
FUND HOLDINGS L.P., KKR INTERNATIONAL HOLDINGS L.PAND KOHLBERG KRAVIS ROBERTS & CO. L.P., as Borrowg the
GUARANTORS party hereto from time to time, the LERRS party hereto from time to time and HSBC BANKA)SIATIONAL
ASSOCIATION, as Administrative Agent.

In consideration of the mutual covenants and ages¢srherein contained, the parties hereto covearahaigree as follows:

ARTICLE 1
DEFINITIONS

Section 1.01.  Defined Terms. As used in this Agreement, the following terms hthemeanings specified below:

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

“ Additional Group Partnership ” means any holding company for entities in the K&Roup (other than the KKR Group
Partnerships).

“ Administrative Agent " means HSBC Bank USA, National Association, inciéggacity as administrative agent under the Loan
Documents.

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

“ Affiliate " means, with respect to a specified Person, an®beson that directly, or indirectly through onenore intermediaries,
Controls or is Controlled by or is under common €olrwith such specified Persopr,ovided that (v) investment funds, investment vehicles
or separately managed accounts of any Loan Paity Subsidiaries, (x) portfolio company or portfoinvestment of any such fund,
investment vehicle or separately managed accouminfpentity Controlled by a portfolio company arfolio investment), (y) KFN and its
subsidiaries and (z) CLOs or other principal insestits managed, Controlled or held as investmengipyLoan Party or its Subsidiaries s
not be deemed to be an Affiliate for purposes f Agreement.

“ Agreement” means this Credit Agreement dated as of OctoBeRQ14, as executed and delivered by the paréietdy and as the
same may be amended from time to time.

“ Alternative Asset Investment Firm” means any alternative asset investment firm anydfand managed by a firm whose primary
purpose is generally understood to be alternasgetanvesting.




“ Alternate Base Rat€’ means, for any day, a rate per annum equal tgtbatest of (a) the Prime Rate in effect on sugh (b) the
Federal Funds Effective Rate in effect on suchmlayg %2 of 1% and (c) the sum of 1% plus the Eun@ray Rate for Dollars for an Interest
Period of one month appearing on the Screen abappately 11:00 a.m., London time, on such dayif(euch day is not a Business Day, on
the immediately preceding Business Day)vided that if such Eurocurrency Rate shall be less ttema, such rate shall be deemed to be zero
for purposes of this clause (c). Any change inAliernate Base Rate due to a change in the Priate & the Federal Funds Effective Rate
shall be effective from and including the effectilete of such change in the Prime Rate or the BeBands Effective Rate, respectively.

“ Alternative Currency " means each of Euro, Sterling, Yen, Australianl@xsl, Canadian Dollars, Swiss Francs and each other
currency (other than U.S. Dollars) that is approwedccordance with Section 1.06.

“ Applicable Percentage’ means, with respect to any Lender, the percentdgiee total Commitments represented by such Leésde
Commitmentprovided that in the case of Section 2.20 when a Defaultiegder shall exist, “Applicable Percentage” shadlam the
percentage of the total Commitments (disregardmg@efaulting Lender’'s Commitment) represented lighsLender's Commitment. If the
Commitments have terminated or expired, the Apple#&ercentages shall be determined based up@@othenitments most recently in
effect, giving effect to any assignments.

“ Applicable Rate” means, for any day, with respect to any EuroawyeBorrowing or ABR Borrowing, as the case maydyeyith
respect to the facility fees payable hereunderatimicable rate per annum set forth below undeictption “Applicable Margin
(Eurocurrency)”, “Applicable Margin (ABR”) or “Falify Fee”, as the case may be, based upon the Redings by S&P, Fitch and/or
Moody'’s, respectively, applicable on such date:

Applicable Applicable
Credit Rating Margin Margin
Level (S&P/Moody’ s/Fitch) (Eurocurrency) (ABR) Facility Fee
Level | AA-/Aa3/AA- or higher 0.690% 0.00% 0.060%
Level Il A+/AL/A+ 0.795% 0.00% 0.080%
Level Il A/IA2/A 0.900% 0.00% 0.100%
Level IV A-/A3/A- 1.000% 0.00% 0.125%
Level V BBB+/Baal/BBB+ or lowe 1.200% 0.20% 0.175%

For purposes of the foregoing, the Credit Ratirajldle determined as follows:

€) if a Credit Rating is issued by each Rating Agermrd such Credit Ratings fall within different Léye(i) if two such Rating
Agencies have assigned Credit Ratings that faliénsame Level, then the Credit Rating assigneslbi two Rating Agencies shall apply
(ii) if the Credit Rating by each Rating Agencyttfells in three different
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Levels, then the middle of such Credit RatingsIsgaply, (b) if a Credit Rating is issued by twotiRg Agencies, then the higher of such
Credit Ratings shall apply (with Level | being thighest and Level V being the lowest), unless thed( Ratings differ by two or more
Levels, in which case the Level that is one Levghar than the lower Credit Rating shall apply éeidf a Credit Rating is only issued by ¢
Rating Agency, then such Credit Rating shall appfyand for so long as there shall be no CrediifRafrom any Rating Agency, then the
Credit Rating will be deemed to be at Level V.

“ Approved Fund " has the meaning assigned to such term in Setody.

“ Arranger " means HSBC Securities (USA) Inc., in its capaeiysole lead arranger and sole bookrunner forrddit facility
established under this Agreement.

“ Assignment” means an assignment and assumption enteredyrad_Bnder and an assignee (with the consent oparty whose
consent is required by Section 10.04), and accdptatle Administrative Agent, in the form of ExHil®i or any other form approved by the
Administrative Agent.

“ Australian Dollar " means the lawful currency of the Commonwealtio$tralia.

“ Authorized Officer ” shall mean, with respect to any Person, any indalitholding the position of the Chief Executive ioéf, the
Chief Operating Officer, President, the Chief FiciahOfficer, the Treasurer, the Controller, then@el Counsel, Secretary, the Vice
President, or any other senior officer with exprasthority to act on behalf of such Person desaghat such by the board of directors, gel
partner or other managing authority of such Person.

“ Availability Period " means the period from and including the Closiragebto but excluding the earlier of the Maturityt®and
the date of termination of the Commitments.

“ Bankruptcy Event " means, with respect to any Person, such Persomascihne subject of a bankruptcy or insolvency prdioey,
or has had a receiver, conservator, trustee, adirator, custodian, assignee for the benefit aditwes or similar Person charged with the
reorganization or liquidation of its business appei for it, or, in the good faith determinationtioé Administrative Agent, has taken any
action in furtherance of, or indicating its consentapproval of, or acquiescence in, any suchgeding or appointmenpyovided that a
Bankruptcy Event shall not result solely by viriafeany ownership interest, or the acquisition of awnership interest, in such Person by a
governmental authority or instrumentality thergwfivided , further , that such ownership interest does not result pravide such Person
with immunity from the jurisdiction of courts withithe United States or from the enforcement of fuelgts or writs of attachment on its
assets or permit such Person (or such governmaumtabrity or instrumentality) to reject, repudiadésavow or disaffirm any contracts or
agreements made by such Person.




“ Board " means the Board of Governors of the Federal Resgystem of the United States of America.
“ Bond Guarantors” means the Public Company and the KKR Group Pestrips.

“ Borrowers " means (i) the KKR Group Partnerships, (ii) Kohip&ravis Roberts & Co. L.P., a Delaware limitedtparship and
(iii) any Additional Group Partnership that beconagsarty to this Agreement in accordance with $echi.09.

“ Borrower Group Companies” means the Loan Parties and their Subsidiaries.
“ Borrower Representative” has the meaning assigned to such term in Se6tiamh

“ Borrowing " means (a) Global Loans of the same Type andarstime currency, made, converted or continuedeosaine date
and, in the case of Eurocurrency Loans, as to waisimgle Interest Period is in effect, or (b) argine Loan.

“ Borrowing Request” means a request for a Borrowing in accordance Satttion 2.03 or Section 2.04 and in the form ofikixit
or any other form reasonably acceptable to the Aistmative Agent.

“ Business Day’ means any day that is not a Saturday, Sunday er dtty on which commercial banks in New York City.ondon
are authorized or required by law to remain clopeadvided that, (i) when used in connection with a Loan deimated in Euros, the term “
Business Day shall also exclude any day which is not a TARGEAy, and (ii) when used in connection with a Loanaminated in any
other currency, the termBusiness Day shall also exclude any day which is not a daymich dealings in such currency can occur in the
London interbank market and on which banks are dpebusiness in the principal financial centertloat currency.

“ Canadian Dollar " means the lawful currency of Canada.

“ Capital Lease Obligations” of any Person means the obligations of such Pdcspay rent or other amounts under any lease ¢
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,chtdbligations are required to be
classified and accounted for as capital leaseshmiance sheet of such Person under GAAP, anchtberat of such obligations shall be the
capitalized amount thereof determined in accordavite GAAP, in each case as in effect on the Clgpdiate.

“ Cash and Cash Equivalents means (i) cash, (ii) cash equivalents and (iGid short-term investments in the Specified Cash
Management Account, in each case of clauses ifi)t6ithe extent included in “Cash and Short-Ténwestments” as set forth in the Public
Company’'s segment financial reporting. For the dante of doubt, Cash and Cash Equivalents shdli@gxcash reflected on the balance
sheet of KFN and its subsidiaries.




“ Change of Control” means the occurrence of the following:

€) the direct or indirect sale, transfer, conveyancetier disposition (other than by way of mergecansolidation), in one or a
series of related transactions, of all or subsadiptall of the combined assets of the Credit Grtaken as a whole to any “person” (as that
term is used in Section 13(d)(3) of the Exchangeok@ny successor provision), other than to a i@aimg KKR Person; (b) the
consummation of any transaction (including, withibmitation, any merger or consolidation) the résidlwhich is that any “person” (as that
term is used in Section 13(d)(3) of the Exchangeok@ny successor provision), other than a ComnKKR Person, becomes the beneficial
owner (within the meaning of Rule 13dunder the Exchange Act or any successor proyisiba majority of the controlling interests in tije
Public Company or (ii) one or more Bond Guaranthat together hold all or substantially all of tiesets of the Credit Group taken as a
whole; or (¢) Kohlberg Kravis Roberts & Co. L.Paliftease to be Controlled by one or more Bond éntars.

“ Change in Law” means (a) the adoption of any law, rule or retjotaafter the Closing Date, (b) any change in kamy;, rule or
regulation or in the interpretation or applicatibereof by any Governmental Authority after the <dhg Date or (c) compliance by any Ler
or Issuing Bank (or, for purposes of Section 2.1 4fl any lending office of such Lender or by stieimder’s or Issuing Bank’s holding
company, if any) with any request, guideline oediive (whether or not having the force of lawpnafy Governmental Authority made or
issued after the Closing Date. For purposes efdhfinition, (i) the Dodd-Frank Wall Street Refoamd Consumer Protection Act and all
requests, rules, regulations, guidelines, or direstthereunder or issued in connection therewith(&) all requests, rules, guidelines,
requirements, or directives promulgated by the Blanknternational Settlements, the Basel Committedanking Supervision (or any
successor or similar authority), or the United &tair foreign regulatory authorities pursuant teeBdll, shall in each case described in
clauses (i) and (ii) above be deemed to be a Chiangeaw and have gone into effect after the datedie regardless of the date enacted,
adopted, issued or implemented.

“ Class”, when used in reference to any Loan or Borrowieders to whether such Loan, or the Loans commgisuch Borrowing,
are Global Loans or Swingline Loans.

“ CLO " means a collateralized loan obligation vehicle.

“ Closing Date” means the date on which the conditions specifieection 4.01 are satisfied (or waived in accoogawith
Section 10.02).

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

“ Commitment " means, with respect to each Lender, the commitroesuch Lender to make Global Loans and to aequir
participations in Letters of Credit and Swinglineadns hereunder, expressed as an amount represtm@ingaximum aggregate amount of
such Lender’s Credit Exposure hereunder, as sutimittnent may be (a) reduced from time to time pansto Section 2.08 and (b) reduced
or increased




from time to time pursuant to assignments by @uch Lender pursuant to Section 10.04. The amafugdch Lender's Commitment is set
forth on Schedule 2.01, or in the Assignment purst@mwhich such Lender shall have assumed its Citrment, as applicable. As of the
Closing Date, the aggregate amount of the Lend&ssimitments is $1,000,000,000.

“ Compliance Certificate” means a certificate substantially in the fornEshibit B, properly completed and signed by an
Authorized Officer of the Borrower Representative.

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

“ Constituent Documents’ means, with respect to any Person, (a) the artiflescorporation, certificate of incorporation ricate
of limited partnership, constitution or certificaiformation (or the equivalent organizational deents) of such Person and (b) the by-laws,
operating agreement or limited partnership agre¢tfoerthe equivalent governing documents) of suetsén.

“ Contingent Obligations” means contingent indemnification and expense beirsement obligations as to which no claim has been
asserted.

“ Continuing KKR Person " means, immediately prior to and immediately fallog any relevant date of determination, (i) an
individual who (a) is an executive of the KKR Groyip) devotes substantially all of his or her besmand professional time to the activities
of the KKR Group and (c) did not become an exeeuwif’the KKR Group or begin devoting substantiallyof his or her business and
professional time to the activities of the KKR Gpan contemplation of a Change of Control, or iy Person in which any one or more of
such individuals directly or indirectly, singly as a group, holds a majority of the controllingnests.

“ Control " means possession, directly or indirectly, of plosver to direct or cause the direction of the manaent or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise.Cbntrolling ” and “ Controlled ” have meanings
correlative thereto.

“ Core Interest Expens€’ means interest expense incurred by the Public Coyaad its Subsidiaries on a segment basis, exal
interest expense (i) related to debt obligationmfinvestment financing arrangements related ticeof the Public Company’s
(x) investment funds, investment vehicles or sep@rananaged accounts, (y) portfolio company otfpbo investment of any such fund,
investment vehicle or separately managed accouminipentity Controlled by a portfolio company artolio investment) and (z) CLOs or
other principal investments managed, Controllededd as investments by the Public Company or itssiaries and (ii) incurred by KFN
and its subsidiaries.




“ Credit Exposure” means, with respect to any Lender at any time sthm of the outstanding principal amount of suehder’s
Global Loans and its LC Exposure and Swingline Expe at such time.

“ Credit Group " means the Loan Parties and the Loan Partiesttaed indirect Subsidiaries (to the extent oftieebnomic
ownership interest in such Subsidiaries) takenwhde.

“ Credit Rating ” means (a) in the case of S&P, the issuer cradiitg of the Public Company, (b) in the case oftrithe long-term
“Issuer Default Rating” of the Public Company anylif the case of Moody’s, the “Corporate FamiltiRg(’, in each case including any
successor or equivalent rating.

“ Default ” means any event or condition which constituteg&aent of Default or which upon notice, lapse ofdior both would,
unless cured or waived, become an Event of Default.

“ Defaulting Lender ” means any Lender that (a) has failed, within Business Days of the date required to be fundeqghiat, to
(i) fund all or any portion of its Loans, (ii) furall or any portion of its participations in Letsesf Credit or Swingline Loans or (iii) pay over
to the Administrative Agent or any Lender any otagrount required to be paid by it hereunder, unieghe case of clause (i) above, such
Lender notifies the Administrative Agent and thef®aver Representative in writing that such failigeéhe result of such Lender’s reasonable
determination that a condition precedent to fundspgcifically identified and including the partiaudefault, if any) has not been satisfied,
(b) has notified the Borrower Representative orAdeinistrative Agent in writing, or has made a [icilstatement to the effect, that it does
not intend or expect to comply with all or any pamtof its funding obligations under this Agreemé@ntless such writing or public statement
indicates that such position is based on such Liéadeasonable determination that a condition pretgdeecifically identified and includir
the particular default, if any) to funding undeisthgreement cannot be satisfied) or generally uotieer agreements in which it commits to
extend credit, (c) has failed, within three BussBgys after written request by the Administrathgent, acting in good faith, to provide a
certification in writing from an authorized officef such Lender that it will comply with its oblii@ns to fund Loans and participations in
then outstanding Letters of Credit and Swinglin@m® under this Agreemeiprovided that such Lender shall cease to be a Defaultingléen
pursuant to this clause (c) upon the Administrafigent’s receipt of such certification in form asubstance reasonably satisfactory to it, or
(d) has become the subject of a Bankruptcy Evehtsra Parent that has become the subject of aank Event.

“ Disclosed Matters” means the actions, suits and proceedings andrthieonmental matters disclosed in Schedule 3.05.

“ Domestic Borrower” means a Borrower organized under the laws otihiged States or any state or territory thereaher
District of Columbia.




“ EMU Legislation ” means the legislative measures of the Europeam@bfor the introduction of, changeover to or ggi®n of a
single or unified European currency.

“ Environmental Laws " means all laws, rules, regulations, codes, omtiea, orders, decrees, judgments, injunctionsge®tr
binding agreements issued, promulgated or entetecby any Governmental Authority, relating in amgy to the environment, the
preservation or reclamation of natural resourdestanagement, release or threatened release éfemaydous Material or to health and
safety matters.

“ Environmental Liability " means any liability, contingent or otherwise (inding any liability for damages, costs of remeidiat
fines, penalties or indemnities), of any Loan Pditgctly or indirectly resulting from or based up@) violation of any Environmental Law,
(b) the generation, use, handling, transportastarage, treatment or disposal of any Hazardougléds, (c) exposure to any Hazardous
Materials, (d) the release or threatened releas@ypHazardous Materials into the environment pafg contract, agreement or other
consensual arrangement pursuant to which liabdigssumed or imposed with respect to any of thegfiing.

“ ERISA " means the Employee Retirement Income Securityohd974, as amended from time to time.

“ ERISA Affiliate ” means any trade or business (whether or not purated) that, together with any Loan Party, iated as a
single employer under Section 414(b) or (c) of@oele or, solely for purposes of Section 302 of ER#Ad Section 412 of the Code, is
treated as a single employer under Section 41A4eo€ode.

“ ERISA Event” means (a) any “reportable event”, as definedent®n 4043 of ERISA or the regulations issuedahader with
respect to a Plan (other than an event for whietBthday notice period is waived); (b) the failbyeany Plan to satisfy the minimum funding
standards (within the meaning of Section 412 ofGbde or Section 302 of ERISA), whether or not wdiV(c) the filing pursuant to
Section 412(c) of the Code or Section 302(c) of &#Robf an application for a waiver of the minimumméling standard with respect to any
Plan; (d) the incurrence by any ERISA Affiliatearfy liability under Title IV of ERISA with respet the termination of any Plan; (e) the
receipt by any ERISA Affiliate from the PBGC or kap administrator of any notice relating to an mtien to terminate any Plan or Plans o
appoint a trustee to administer any Plan; (f) treuirence by any ERISA Affiliate of any liabilityith respect to the withdrawal or partial
withdrawal from any Plan or Multiemployer Plan;(g) the receipt by any ERISA Affiliate of any naticor the receipt by any Multiemployer
Plan from any ERISA Affiliate of any notice, conoarg the imposition of Withdrawal Liability or a tlemination that a Multiemployer Plan
is, or is expected to be, insolvent or in reorgatidan, within the meaning of Title IV of ERISA.

“ Euro " and “EUR " mean the single currency of the Participating NdemStates introduced in accordance with the EMU
Legislation.




“ Eurocurrency ", when used with respect to any Loan or Borrowireders to whether such Loan, or the Loans commmisuch
Borrowing, are bearing interest at a rate deterthimereference to the Eurocurrency Rate.

“ Eurocurrency Rate” means, with respect to any Eurocurrency Borrowiorgany Interest Period:

(a) denominated in a LIBOR Quoted Currency, the rateapaum equal to the ICE Benchmark AdministratidBQR Rate fron
the relevant page of the Reuters screen (or argessor to or substitute for such screen, providitg quotations comparable to those
currently provided on such page of such screedetesmined by the Administrative Agent from timeitae) (the “Screen”) at
approximately 11:00 a.m., London time, two Businags prior to the commencement of such Intereso@eas the rate for deposits in the
currency of such Eurocurrency Borrowing with a migjucomparable to such Interest Peripdovided that if the currency of such
Eurocurrency Borrowing is Sterling, such rate shalldetermined on the first day of such InteresioBg

(b) denominated in Canadian Dollars, the rate per anequal to the Canadian Dealer Offered Rate (“CDQRR3)m the relevar
page of the Screen at approximately 10:00 a.mgritor Ontario time, two Business Days prior to¢hexmencement of such Interest Period,
with tenor equal to such Interest Period;

(c) denominated in Australian Dollars, the rate perumnqual to the Bank Bill Swap Reference Bid R&®B8EY"), from the
relevant page of the Screen at approximately 18:00, Melbourne, Australia time, two Business Dpgisr to the commencement of such
Interest Period, with tenor equal to such InteResiod;

in each case, if the Screen shall not be availatbdeich time for such Interest Period (dmpacted Interest Period”) then the Eurocurrenc
Rate” with respect to such Eurocurrency Borrowiogduch Interest Period shall be the Interpolatatdfprovided that if the Interpolated
Rate shall not be available at such time for amgoa, then the “Eurocurrency Rate” with respestuith Eurocurrency Borrowing for such
Interest Period shall be the average (roundeddéssary, to the next higher 1/100 of 1%) of thesrper annum (theReference Rate’) at
which deposits in the currency of such EurocurrdBegrowing are offered to each of the ReferencekBan the applicable interbank market
at the applicable times set forth above prior mdbmmencement of such Interest Period in an amepproximately equal to the principal
amount of the Eurocurrency Borrowing of such RafeeeBank to which such Interest Period is to ajpplgf for a period of time comparable
to such Interest Periogrovided that no Reference Bank shall be required to prozsi@®eference Rate. Notwithstanding the foregafrihe
applicable rate described above is less than zaah rate shall be deemed to be zero for purpddbssgreement.

“ Event of Default” has the meaning assigned to such term in Arficle
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“ Exchange Act” means the U.S. Securities Exchange Act of 193#laaty statute successor thereto, in each caseeasdachfrom
time to time.

“ Excluded Taxes’ means, with respect to any Lender Party or ahgiotecipient of any payment to be made by or @moaat of
any obligation of any Loan Party hereunder, (a)éBaxmposed on (or measured by) its net income (hemaenominated) or franchise Taxes,
in each case (i) imposed as a result of such eifsieing organized under the law of, or havingitscipal office located in or, in the case of
any Lender, having its applicable lending officethre jurisdiction imposing such Tax (or any pat#ii subdivision thereof) or (i) that are
Other Connection Taxes, (b) any branch profits $argosed by the United States of America, or amylar Tax described in clauses (a)
(i) or (ii) above, (c) in the case of a Lender, avithholding Tax imposed by the United States ofekita or the Cayman Islands at the time
such Lender first becomes a party to this Agreerfather than by an assignment made pursuant téo8et18(b)) with respect to amounts
payable by any Person that is then a Borrower uthieAgreement, except to the extent that suchdegs assignor (if any) was entitled at
time of assignment to receive additional amountk waspect to withholding Taxes pursuant to Se@idi(a), (d) any Taxes to the extent
attributable to such Lender’s failure to complym@ection 2.16(e), and (e) any U.S. Federal wittihgl Taxes imposed under FATCA.

“ Existing Commitment ” has the meaning assigned to such term in Se2t@(a)(i).

“ Existing Credit Agreement” that certain Amended and Restated Credit Agreentegiet] as of February 22, 2011 among Kohl!
Kravis Roberts & Co. L.P., as the borrower, thesottorrowers party thereto from time to time, theders party thereto from time to time,
HSBC Securities (USA) Inc., as arranger and HSB6@kBac, as administrative agent.

“ Existing Letters of Credit " means those letters of credit outstanding uniderBxisting Credit Agreement as of the Closing Date
and set forth on Schedule 2.05.

“ Existing Loans” has the meaning assigned to such term in Se2t@&(a)(i).

“ Existing Secured Indebtedness means Indebtedness incurred under the Amendedasthted Revolving Credit Agreement
dated as of March 30, 2012 among KKR Capital Markétldings L.P., as borrower, the lenders partyetoe and Mizuho Corporate
Bank, Ltd., as administrative agent, and any amemisy supplements, modifications, extensions, ratgwestatements or refundings thel
and any indentures, notes, debentures or credlitiEzcor commercial paper facilities that replacefund or refinance any part of the loans,
notes, other credit facilities or commitments thder, including any such replacement, refundingefinancing facility or indenture that
alters the maturity or interest rate thereof; pted, that the aggregate principal amount of Existiegu8ed Indebtedness outstanding at any
one time shall not exceed $1.0 billion.
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“ Extended Commitments” has the meaning assigned to such term in Se2t@(a)(i).

“ Extended Loans” has the meaning assigned to such term in Se2t@2(a)(i).

“ Extending Lender” has the meaning assigned to such term in Se2t@®(a)(ii).

“ Extension Amendment” has the meaning assigned to such term in Se2t@2(a)(iii).

“ Extension Date” has the meaning assigned to such term in Se2t@i(a)(iv).

“ Extension Election” has the meaning assigned to such term in Se2t@&(a)(ii).

“ Extension Request has the meaning assigned to such term in Se2t@®(a)(i).

“ Extension Series’ means all Extended Loans and Extended Commitntleatsare established pursuant to the same Extensio
Amendment (or any subsequent Extension Amendmehgtextent such Extension Amendment expresslyigesvhat the Extended Loans
or Extended Commitments, as applicable, providedHferein are intended to be a part of any preWoestablished Extension Series) and
provide for the same interest margins, commitmeasf extension fees, maturity, and amortizatioedale.

“ FATCA " means Sections 1471 through 1474 of the Codef tiee date of this Agreement (or any amended ocessor version
that is substantively comparable and not materiallye onerous to comply with), and any currentuburfe regulations or official
interpretations thereof and any agreements entetegursuant to Section 1471(b)(1) of the Code.

“ Federal Funds Effective Raté’ means, for any day, the weighted average (roungheebrds, if necessary, to the next 1/100 of 1%)
of the rates on overnight Federal funds transastwith members of the Federal Reserve System ardalog Federal funds brokers, as
published on the next succeeding Business Dayd¥¢deral Reserve Bank of New York, or, if suck ratnot so published for any day that
is a Business Day, the average (rounded upwardsciéssary, to the next 1/100 of 1%) of the qumtatfor such day for such transactions
received by the Administrative Agent from three & funds brokers of recognized standing selelayeitt provided that if the applicable
rate described above shall be less than zeraoalitlsh deemed to be zero for purposes of this Agesd.

“ Fee Letter” means the letter agreement among the ArrangeB3thrower Representative and the KKR Group Pastrips dated
as of September 12, 2014.

“ Fee and Yield EBITDA” means, for any period, Fee and Yield Earningss plithout duplication and to the extent otherwise
deducted in the calculation of Fee and
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Yield Earnings, (i) depreciation and amortizatior &ii) Core Interest Expense, in each case deteundn a total reportable segment basi
the Public Company.

For purposes of calculating Fee and Yield EBITDAday Reference Period, if at any time during sReference Period the Public
Company or any of its Subsidiaries shall have naadeMaterial Acquisition or Material Dispositioie Fee and Yield EBITDA for such
Reference Period shall be calculated after givirgfprma effect thereto as if such Material Acqiisi or Material Disposition occurred on
the first day of such Reference Period.

“ Fee and Yield Earnings’ means (i) total management, monitoring and tretisa fees, net, plusicentive fees, legsi) cash
compensation and benefits, occupancy and rela@ajeb and other operating expenses, fiijiset interest and dividends, in each case
determined on a total reportable segment basithé&Public Company.

“ Fee Paying Assets Under Managemeitmeans fee paying assets under management ase@mothe Public Company’segmer
financial reporting.

“ Fitch " means Fitch Ratings, Inc.

“ Foreign Lender” means, with respect to any Loan, any Lender ngakich Loan that is organized under the laws afiadiction
other than the Relevant Jurisdiction.

“ GAAP " means generally accepted accounting principlébénUnited States of America.
“ Global Loan " means a Loan made in U.S. Dollars or in one orevdternative Currencies pursuant to Section 2.01.

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

“ Guarantor " means, (i) the Public Company and (ii) any othetity (other than the Borrowers) that guarantbest375% Senior
Notes due 2020, the 5.500% Senior Notes due 20#8d.125% Senior Notes due 2044, issued, respctby KKR Group Finance Ci
LLC, KKR Group Finance Co. Il LLC and KKR Group Rimce Co. Il LLC, each a Delaware limited liabiltgmpany, that becomes party to
this Agreement in accordance with Section 11.07.

“ Guaranty " of or by any Person (thedguarantor ") means any obligation, contingent or otherwisehefdguarantor guaranteeing
having the economic effect of guaranteeing anybbtetiness of any other Person (thaitnary obligor ) in any
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manner, whether directly or indirectly, and inclugliany obligation of the guarantor, direct or iedit (a) to purchase or pay (or advance or
supply funds for the purchase or payment of) sudelbtedness or to purchase (or to advance or stypig for the purchase of) any security
for the payment thereof, (b) to purchase or leaspgrty, securities or services for the purposassiuring the owner of such Indebtedness of
the payment thereof, (c) to maintain working cdpiguity capital or any other financial statemeoidition or liquidity of the primary oblig
S0 as to enable the primary obligor to pay suckeltedness or (d) as an account party in respextyoletter of credit or letter of guaranty
issued to support such Indebtedness; providedthieaerm “Guaranty$hall not include endorsements for collection guadét in the ordinar
course of business. The ternGliarantee” used as a verb has a corresponding meaning.

“ Hazardous Materials” means all explosive or radioactive substancesastes and all hazardous or toxic substancesesast
other pollutants, including petroleum or petroledistillates, asbestos or asbestos containing natgepolychlorinated biphenyls, radon gas,
infectious or medical wastes and all other substsioc wastes of any nature regulated pursuantt&avironmental Law.

“ Impacted Interest Period” has the meaning assigned to such term in thaitiefi of “Eurocurrency Rate.”
“ Incremental Commitments” has the meaning assigned to such term in Se2th(a).
“ Incremental Effective Date” has the meaning assigned to such term in Se2t@h(a).

“ Indebtedness’ of any Person means, without duplication, (a)alligations of such Person for borrowed money it vespect to
deposits or advances of any kind, (b) all obligadiof such Person evidenced by bonds, debentwts ar similar instruments, (c) all
obligations of such Person under conditional saletloer title retention agreements relating to propacquired by such Person, (d) all
obligations of such Person in respect of the defepurchase price of property or services (exclydiccounts payable incurred in the ordir
course of business), (e) all Indebtedness of oeared by (or for which the holder of such Inddbess has an existing right, contingent or
otherwise, to be secured by) any Lien on propentgesl or acquired by such Person, whether or ndnithebtedness secured thereby has
assumed, (f) all Guaranties by such Person of ledeless of others, (g) all Capital Lease Obligatioihsuch Person, (h) all obligations,
contingent or otherwise, of such Person as an atqarty in respect of letters of credit and lettef guaranty, (i) all obligations, contingent
or otherwise, of such Person in respect of bankarseptances, and (j) all net obligations of suets&h under Swap Contragspvided that
Indebtedness shall not include (i) deferred or aitpevenue, (ii) purchase price holdbacks in reisspka portion of the purchase price of an
asset to satisfy warranty or other unperformedgaliibns of the respective seller, (iii) any obligas from investment financing arrangements
of investment funds, investment vehicles or managedunts or any of their respective special puep@hicles that are not obligations of the
Loan Parties or their Subsidiaries
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or (iv) any Indebtedness incurred by KFN or itssidiaries that are not obligations of the Loan itarbr their Subsidiaries. The amount of
Indebtedness of any person for purposes of cla)sabpve shall be deemed to be equal to the le§$@ithe aggregate unpaid amount of ¢
Indebtedness and (ii) the fair market value ofpf@perty encumbered thereby as determined by seiop in good faith. The amount of any
net obligation under any Swap Contract on any dlatdl be deemed to be the Swap Termination Valeetf as of such date.

“ Indemnified Taxes” means all Taxes imposed on or with respect togayment by or on account of any obligation of Apgn
Party hereunder or under any other Loan Documéimer dhan Excluded Taxes or Other Taxes.

“ Interest Election Request’ means a request by the Borrower Representatiebdaage or continue the Type of a Borrowing in
accordance with Section 2.07 and in the form ofikixr or any other form reasonably acceptabldAdministrative Agent.

“ Interest Payment Date” means (a) with respect to any ABR Loan (othentha&wingline Loan), the last day of each Marchgju
September and December, (b) with respect to angdaarency Loan, the last day of the Interest Peaijpolicable to the Borrowing of which
such Loan is a part and, in the case of a EuroecyrBorrowing with an Interest Period of more thlaree months’ duration, each day prior to
the last day of such Interest Period that occunstatvals of three months’ duration after thetfotay of such Interest Period, and (c) with
respect to any Swingline Loan, the day that sudLie required to be repaid.

“ Interest Period” means, with respect to any Eurocurrency Borrowtihg,period beginning on the date of such Borroveipecifiec
in the applicable Borrowing Request or on the dakified in the applicable Interest Election andirg on the numerically corresponding
day in the calendar month that is one, two, thresbomonths thereafter (or such other period bsfahe Lenders may agree), as the Borr¢
Representative may elegrovided , that (i) if any Interest Period would end on g d¢her than a Business Day, such Interest Pehiall lse
extended to the next succeeding Business Day usilessnext succeeding Business Day would fall értéxt calendar month, in which case
such Interest Period shall end on the next pregeBirsiness Day, and (ii) any Interest Period tloatimences on the last Business Day of a
calendar month (or on a day for which there is nmerically corresponding day in the last calendantin of such Interest Period) shall end
on the last Business Day of the last calendar mohsiuch Interest Period.

“ International Plan " means any “defined benefit plan” as such termeiBned in Section 3(35) of ERISA, whether or natts
employee benefit plan is subject to ERISA or thel&€avhich is sponsored, maintained, administeredtributed to, extended or arranged by
any Borrower or any of its Subsidiaries under whaoly Borrower or any of its Subsidiaries has aalility (contingent or otherwise) and
covers any current or former employee, officereclior or independent contractor of any Borrowegairoy of its Subsidiaries who is located
exclusively outside of the United States.
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“ Interpolated Rate ” means, at any time, for any Interest Period,rétte per annum (rounded to the same number of d¢piaces
as the Screen) determined by the AdministrativenA@ehich determination shall be conclusive andllvig absent manifest error) to be ec
to the rate that results from interpolating onnaéir basis between: (a) the Screen (for the lonmgesid for which the Screen is available) that
is shorter than the Impacted Interest Period; ahthe Screen for the shortest period (for whict Screen is available) that exceeds the
Impacted Interest Period, in each case, at suah.tim

“ Investment Company Act” has the meaning assigned to such term in Se8ti®n

“ Issuer Documents’ means with respect to any Letter of Credit, tli& Application and any other document, agreement and
instrument entered into by the applicable IssuiagBand the applicable Borrower (and/or the apple&ubsidiary) in favor of such Issuing
Bank and relating to such Letter of Credit.

“ Issuing Bank” means each of HSBC Bank USA, National Associgtinnts capacity as an issuer of Letters of Craditeunder
and/or any other Lenders to be designated by tmeoder Representative that agree to issue Letfe@sewit hereunder, and in each case any
of its successors in such capacity as providecatién 2.05(f). Any Issuing Bank may, in its distion, arrange for one or more Letters of
Credit to be issued by Affiliates of such Issuingnk, in which case the term “Issuing Bank” shatlule any such Affiliate with respect to
Letters of Credit issued by such Affiliate.

“ KFN " means KKR Financial Holdings LLC, a Delaware lied liability company.

“ KKR Group " means the KKR Group Partnerships, the directiaditect parents (including, without limitation, meral partners)
of the KKR Group Partnerships (thé&arent Entities "), any direct or indirect Subsidiaries of the RdarEntities or the KKR Group
Partnerships, the general partner or similar cdimgoentities of any investment or vehicle thatianaged, advised or sponsored by the KKR
Group (“KKR Fund ") and any other entity through which any of theefgoing directly or indirectly conduct its businglsat shall exclude
any company in which a KKR Fund has an investment.

“ KKR Group Partnerships " means KKR Management Holdings L.P., a Delawargtéd partnership, KKR Fund Holdings L.P., a
Cayman Islands exempted limited partnership, an®&RKiternational Holdings L.P., a Cayman Islandshepied limited partnership.

“ LC Application " means an application and agreement for the issianamendment of a Letter of Credit in the foranf time to
time in use by the relevant Issuing Bank.
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“ LC Disbursement” means a payment made by an Issuing Bank pursoantetter of Credit.

“ LC Exposure” means, at any time, the U.S. Dollar Equivalenthaf sum of (a) the aggregate undrawn amount afudditanding
Letters of Credit at such time plus (b) the aggteganount of all LC Disbursements that have nobgetn reimbursed by or on behalf of the
Borrowers at such time. The LC Exposure of anydegrat any time shall be its Applicable Percentaigbe total LC Exposure at such time.

“ Lender Joinder Agreement” means a joinder agreement in the form of ExHibtb this Agreement or any other form reasonably
acceptable to the Administrative Agent.

“ Lender Parties” means the Lenders (including the Swingline Lehdiie Issuing Banks and the Administrative Agent.

“ Lenders” means the Persons listed on Schedule 2.01 andtary Person that shall have become a party hpresuant to an
Assignment or pursuant to a Lender Joinder Agreéna¢imer than any such Person that ceases to Aayah@reto pursuant to an Assignme
Unless the context otherwise requires, the terrmtlees” includes the Swingline Lender and any Iss@ank.

“ Letter of Credit " means any letter of credit issued pursuant te igreement, including each Existing Letter of Qe&ursuant
to Section 2.05(a), each Existing Letter of Crstiiill be deemed to be a Letter of Credit for afppses of the Loan Documents.

“ Leverage Ratio” means, on any date, the ratio of Total Indebtsedrmn such date to Fee and Yield EBITDA for thequeof four
consecutive fiscal quarters ended on such dateost racently ended on or prior to such date, afcatybe.

“ LIBOR Quoted Currency " means each of the following currencies: U.S. Bid] Euro; Sterling; Yen; Swiss Franc and any other
applicable Alternative Currency); in each caseoag las there is a published LIBOR rate with restiesrteto.

“ Lien ” means, with respect to any asset, (a) any moetgaged of trust, lien, pledge, hypothecation, ertmance, charge or
security interest in, on or of such asset, (b)itlerest of a vendor or a lessor under any contitisale agreement, capital lease or title
retention agreement (or any financing lease hastuiggtantially the same economic effect as anyefdhegoing) relating to such asset and
(c) in the case of securities, any purchase optiathpr similar right of a third party with respédo such securities.

“ Loan Documents” means this (i) Agreement, (ii) the Lender Joindgreements, (iii) the Extension Amendments, (hg t.oan
Party Joinder Agreements, (v) each LC Applicatind each other Issuer Document, (vi) any promissoigs issued pursuant to Section 2.09
(e) and (vii) the Fee Letter.
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“Loan Parties " means the Borrowers and the Guarantors.
“ Loan Party Guaranty " means the Guaranty set forth in Article 11.

“ Loan Party Joinder Agreement” means a joinder agreement in the form of Exhibib this Agreement or any other form
reasonably acceptable to the Administrative Agent.

“ Loans” means the loans made by the Lenders to the Bem®pursuant to this Agreement.

“ Material Acquisition ” means any acquisition or series of related adtis of a Subsidiary or business unit with Fed ¥reld
Earnings which are included in Fee and Yield EBITiALt involves the payment of consideration byRlblic Company or any of its
Subsidiaries in excess of $25,000,000.

“ Material Adverse Effect” means a material adverse effect on (a) the basjmesults of operations, or financial conditiéthe
Loan Parties taken as a whole, (b) the abilityrof boan Party to perform its obligations under tli@n Documents or (c) the validity or
enforceability of the Loan Documents or the rightsemedies of any Lender Party thereunder.

“ Material Disposition " means any disposition or series of related digjpos of a Subsidiary or business unit with Fed ¥reld
Earnings which are included in Fee and Yield EBITiDALt yields gross proceeds to the Public Compamny of its Subsidiaries in excess
$25,000,000.

“ Material Indebtedness” means any Indebtedness (other than the Loansetbers of Credit) of any one or more of the Boreow
Group Companies in an aggregate principal amowgering $75,000,00@rovided that in the case of any Subsidiary, Material Inddhess
shall consist solely of Indebtedness of the typescdbed in subclauses (a) and (b) of the defimiti@reof.

“ Material Subsidiary " means any Subsidiary which, together with its @®ubsidiaries, (i) accounts for more than 10% ef th
consolidated assets of the Public Company as dagtelay of the most recently ended fiscal quaténe Public Company, (ii) accounts for
more than 10% of the consolidated revenues of thdid®Company for the most recently ended periotbaf consecutive fiscal quarters of

the Public Company or (iii) accounts for more ti&%6 of Fee and Yield Earnings for the most recesiged period of four consecutive
fiscal quarters of the Public Company.

“ Maturity Date " means the fifth anniversary of the Closing Date.
“ Moody’s " means Moody’s Investors Service, Inc., and argcessor to its rating agency business.
“ Multiemployer Plan " means a multiemployer plan as defined in Secfiodl1(a)(3) of ERISA.
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“ New Lender” has the meaning assigned to such term in Se2t@h(b).
“ New Loan” has the meaning assigned to such term in Segt@h(b).

“ Non-U.S. Lender” means (a) if the Borrower is a U.S. Person, a Lemnd¢h respect to the Borrower, that is not a UIPEtson, an
(b) if the Borrower is not a U.S. Person, a Lendéth respect to the Borrower, that is residenvi@anized under the laws of a jurisdiction
other than that in which the Borrower is residemtthx purposes.

“ Obligations " means all advances to, and debts, liabilitiesigakions, covenants and duties of, any Loan Paniging under any
Loan Document or otherwise with respect to any Loahetter of Credit, whether direct or indireatdiuding those acquired by assumption),
absolute or contingent, due or to become due, nastireg or hereafter arising, and including intérasd fees that accrue after (or would
accrue but for) the commencement by or againstaay Party or any Affiliate thereof of any procesglunder any Federal, state or foreign
bankruptcy, insolvency, receivership or similar lamming such Person as the debtor in such proagedigardless of whether such interest
and fees are allowed claims in such proceeding.

“OFAC” means the Office of Foreign Assets Control of th8.UWDepartment of the Treasury.

“ Other Currency Equivalent " means, at any time, with respect to any amounbdenated in U.S. Dollars, the equivalent amount
thereof in the applicable Alternative Currencydatermined by the Administrative Agent at such tonethe basis of the Spot Rate
(determined in respect of the most recent Revalnddate) for the purchase of such Alternative Gryewith U.S. Dollars.

“ Other Connection Taxes’ means with respect to any Lender Party, Taxeosag as a result of a present or former connection
between such Lender Party and the jurisdiction sirmpsuch Tax (other than connections arising fsoeh Lender Party having executed,
delivered, become a party to, performed its obiligest under, received payments under, receivedréegied a security interest under, enge
in any other transaction pursuant to, or enforeag,Loan Document, or sold or assigned an intémesty Loan or Loan Document).

“ Other Taxes” means any and all present or future stamp, coudboumentary, intangible, recording, filing or daniTaxes or an
other excise or property Taxes, charges or sirteldes arising from any payment made under any @acument or from the execution,
performance, delivery or enforcement of, or otheemivith respect to, any Loan Document, except anl $axes that are Other Connection
Taxes imposed with respect to an assignment (thila@ran assignment made pursuant to Section 2)18(b)

“ Outstanding Amount” means (i) with respect to any Class of Loans oy @ate, the U.S. Dollar Equivalent of the aggregat
outstanding principal amount thereof after givifiiget to any borrowings and prepayments or repaysehsuch Class of Loans occurring
such date; and (ii) with respect to LC Exposureaoy date, the U.S.
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Dollar Equivalent of the aggregate outstanding amofisuch LC Exposure on such date after givirigattto any drawings or
reimbursements occurring on such date.

“ Parent” means, with respect to any Lender, any Persortréiing such Lender.

“ Participant " has the meaning assigned to such term in Sea&fodv.

“ Participant Register” has the meaning assigned to such term in Setfddy.

“ Participating Member State” means each state so described in any EMU Legislat

“ PBGC " means the Pension Benefit Guaranty Corporatitermed to and defined in ERISA and any successtitygrerforming
similar functions.

“ Permitted Investments” means:

(a) direct obligations of, or obligations the princigdland interest on which are unconditionally gu¢ead by, the United States
of America (or by any agency thereof to the exsertth obligations are backed by the full faith aretlit of the United States of America), in
each case maturing within one year from the dateqfiisition thereof;

(b) investments in commercial paper maturing within 8a@s from the date of acquisition thereof and ingwat such date of
acquisition, the highest credit rating obtainalpterf S&P or from Moody'’s;

(c) investments in certificates of deposit, bankerseptances and time deposits maturing within 18® dieyn the date of
acquisition thereof issued or guaranteed by orgglacith, and money market deposit accounts issueffered by, any domestic office of a
commercial bank organized under the laws of thdddinstates of America or any State thereof whichaheombined capital and surplus and
undivided profits of not less than $500,000,00@ an

(d) money market funds that (i) comply with the crigesiet forth in SEC Rule 2a-7 under the Investmembh@ny Act of 1940,
(i) are rated AAA by S&P and Aaa by Moody’s anii) (have portfolio assets of at least $5,000,000,00

“ Permitted Liens” means:

€) Liens on voting stock or profit participating equibterests of any Subsidiary existing at the tsneh entity becomes a dire
or indirect Subsidiary of the Public Company omierged into a direct or indirect Subsidiary of Eheblic Company provided such Liens are
not created or incurred in connection with suchgeation and do not extend to any other Subsidiary)
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(b) statutory Liens, Liens for taxes or assessmeng®weernmental liens not yet due or delinquent orclvlgan be paid without
penalty or are being contested in good faith,

(c) other Liens of a similar nature as those describestibclauses (a) and (b) above, and
(d) Liens granted under Existing Secured Indebtedness.

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

“ Plan” means any employee pension benefit plan (other thMultiemployer Plan) subject to the provisionhJitle IV of ERISA
or Section 412 of the Code or Section 302 of ERI&#d in respect of which any ERISA Affiliate is (drsuch plan were terminated, would
under Section 4069 of ERISA be deemed to be)amployer” as defined in Section 3(5) of ERISA.

“ Prime Rate” means the rate of interest per annum publiclyoaimeced from time to time by HSBC Bank USA, National
Association, as its prime rate in effect at itdagflocated at 452 Fifth Avenue, New York, New Ydi®018; each change in the Prime Rate
shall be effective from and including the date scicnge is publicly announced as being effective.

“ Public Company” means KKR & Co. L.P., a Delaware limited partreps(or its successor).

“ Rating Agency” means S&P, Fitch and Moody’s.

“ Reference Period’ means any period of four consecutive fiscal gerasrt

“ Reference Banks' means the applicable principal offices (or angcassor offices) of HSBC Bank USA, Citibank, N.Ada
Mizuho Bank, Ltd. and any other Lender which ha®ead to become a Reference Bank and is reasonad#ptable to the Administrative
Agent and the Borrower Representatigegvided that any such Reference Bank may resign as a Refei®ank at any time without the
consent of any other party so long as any suchr®afe Bank provides at least 10 days’ notice (sndesh Reference Bank is resigning
pursuant to court order, regulation or other aglie law, in which case such resignation shalhbmédiate upon notice) to the Borrower
Representative prior to such resignation.

“ Reference Rat€' has the meaning assigned to such term in thaitiefi of “Eurocurrency Rate”.

“ Register” has the meaning assigned to such term in Settidd4.
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“ Related Parties” means, with respect to any specified Person, ieckon’s Affiliates and the respective directoficers,
employees, agents and advisors of such PersoruahdPgrson’s Affiliates.

“ Relevant Jurisdiction” means (i) in the case of any Loan to any Dome3tirower, the United States of America, and (ihe
case of any Loan to any other Borrower, the jucisoin imposing (or having the power to impose) Wwilling tax on payments by such
Borrower under this Agreement.

“ Required Lenders” means, at any time, Lenders (or, if there are t&wmore Lenders, at least two Lenders) having iCred
Exposures and unused Commitments representing timame50% of the sum of the total Credit Exposuresnused Commitments at such
time, exclusive in each case of the Credit Expoancunused Commitment of any Defaulting Lender.

“ Revaluation Date” means with respect to any Loan or Letter of Crestich of the following: (i) each date of recdiptthe
Administrative Agent of a Borrowing Request, oeguest for the issuance of a Letter of Credit, d@nated in an Alternative Currency,
(i) each date of receipt by the Administrative Agef an Interest Election Request (or, if a Borirayvs continued pursuant to Section 2.07
(e), each date by which an Interest Election Requesld have been due), or a request for the amentmenewal or extension of a Letter of
Credit, denominated in an Alternative Currency @idsuch additional dates as the Administrativgeit shall determine or the Required
Lenders shall require.

“ S&P " means Standard & Poor’s Ratings Services, a @ran&l Poor’s Financial Services LLC business, amgl successor to its
rating agency business.

“ Sanctioned Country” means any country or territory that is subjechtocomprehensive countrywide trade or investmertaego
under any Sanctions. As of the date of this Agenthe following are the only “Sanctioned Couwegfi Cuba, Iran, North Korea, Sudan ¢
Syria.

“ Sanctions” means any sanctions, prohibitions or trade embargoposed by any executive order of the U.S. gawent or by an
sanctions program administered by OFAC.

“ Sanctions List” means any Sanctions-related list of designatedd®s maintained by OFAC at its official website.
“ Screen” has the meaning assigned to such term in thaitiefi of Eurocurrency Rate.
“ SEC” means the Securities and Exchange Commissionsaogessor thereto and any analogous Governmeuntiab#Aty.
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“ Specified Cash Management Accouritmeans an internally managed account investirftigh-grade, short-duration cash
management strategies used by the Credit Grouprtergted additional yield on its excess liquidity.

“ Specified Existing Commitment” has the meaning assigned to such term in Se2t(a)(i).

“ Spot Rate” means, on any day, for any currency, the spetgabted by HSBC Bank USA, National Associationew York at
approximately 11:00 a.m. for the purchase of surcheoicy with another currency for delivery two Bwess Days later.

“ Sterling " and “ £” mean the lawful currency of the United Kingdom.

“ subsidiary " means, with respect to any Person at any datanfaforporation more than 50% of whose equity gty of any cla:
or classes having by the terms thereof ordinaringgtower to elect a majority of the directors o€ls corporation (irrespective of whether or
not at the time equity interests of any class ass¢s of such corporation shall have or might katiag power by reason of the happening of
any contingency) is at the time owned by such Redé@ctly or indirectly through subsidiaries, b) @ny limited liability company,
partnership, association, joint venture or otheitgnf which such Person directly or indirectlydlugh subsidiaries has more than a 50%
equity interest (of either economic interests alirarry voting power, as applicable) at the time.

“ Subsidiary " means subsidiary of the Public Company that iwould be consolidated with the Public Companyhia preparation
of segment information included in the notes todbrsolidated financial statements of the Publim@any prepared in accordance with
GAAP. For the avoidance of doubt, a Subsidiaryl st include (a) any investment funds, investmegtticles or separately managed
accounts, (b) any portfolio company or portfolieéstment of any such fund, investment vehicle passtely managed account (or any entity
Controlled by a portfolio company or portfolio irstenent), (c) KFN and its subsidiaries and (d) CloDprincipal other investments manac
Controlled or held as investments by the Public Gany or its Subsidiarieprovided that with respect to Section 3.11 only, clauseofdhe
preceding sentence shall be included in the defiminf Subsidiary.

“ Substantially All Merger ” means a merger or consolidation of one or moranLBarties with or into another Person that wauld,
one or a series of related transactions, restittartransfer or other disposition, directly or irdily, of all or substantially all of the combined
assets of the Loan Parties taken as a whole tosafPthat is not within the Loan Parties immediaf#ior to such transaction.

“ Substantially All Sale” means a sale, assignment, transfer, lease oregance to any other Person, in one or a seriesaied
transactions, directly or indirectly, of all or stlntially all of the combined assets of the LoartiPs taken as a whole to a Person that is not
within the Loan Parties immediately prior to su@dmsaction.
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“ Swap Contract” means (a) any and all rate swap transactionss sasps, credit derivative transactions, forware transactions,
commodity swaps, commodity options, forward commodontracts, equity or equity index swaps or apgidoond or bond price or bond
index swaps or options or forward bond or forwandd price or forward bond index transactions, ggérate options, forward foreign
exchange transactions, cap transactions, floosai@tions, collar transactions, currency swap tictites, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibarty of the foregoing (including any
options to enter into any of the foregoing), whethrenot any such transaction is governed by ojestibo any master agreement, and (b) any
and all transactions of any kind, and the relatadfionations, which are subject to the terms ana@t@mns of, or governed by, any form of
master agreement published by the InternationapSwad Derivatives Association, Inc., any Intemrai Foreign Exchange Master
Agreement, or any other master agreement (any masier agreement, together with any related schsdal‘Master Agreement”),
including any such obligations or liabilities undery Master Agreement.

“ Swap Termination Value” means, in respect of any one or more Swap Caistratter taking into account the effect of anyalég
enforceable netting agreement relating to such S¥ayiracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheestvith, such termination value(s), and (b) for date prior to the date referenced in
clause (a), the amount(s) determined as the mankattxet value(s) for such Swap Contracts, as détedrbased upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Conttattich may include a Lender or any
Affiliate of a Lender).

“ Swingline Exposure” means, at any time, the aggregate principal armofiall Swingline Loans outstanding at such tinfée
Swingline Exposure of any Lender at any time sbalits Applicable Percentage of the total Swinghix@osure at such time.

“ Swingline Lender” means HSBC Bank USA, National Association, incépacity as lender of Swingline Loans hereunder.

“ Swingline Loan” means a Loan made pursuant to Section 2.04.

“ Swiss Francs’ means the lawful currency of the Swiss Confedenat

“ TARGET Day " means any day on which the Trans-European AutethRealtime Gross Settlement Express Transfer (TARG
payment system (or, if such payment system ceadwas dperative, such other payment system (if datgrmined by the Administrative

Agent to be a suitable replacement) is open fos#tdement of payments in Euro.

“ Taxes” means any and all present or future taxes, leumsosts, duties, deductions, withholdings, assesss, fees or other
charges imposed by any
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Governmental Authority, including any interest, #ithths to tax or penalties applicable thereto.

“ Total Indebtedness’ means, on any date, the total amount of Indelgssliof the Public Company and its Subsidiarieh@types
described in clauses (a), (b), (f) (to the extbptunderlying Indebtedness is of the types otheremumerated in this definition of Total
Indebtedness), (g), (h) and (i) (to the extentrafndngs thereunder) of the definition thereof; nsnarestricted Cash and Cash Equivalents of
the Public Company and its Subsidiaries.

“ Transactions” means the execution, delivery and performancehbyLoan Parties of this Agreement and the Loanubemts, the
borrowing of Loans, the use of the proceeds theaadfthe issuance of Letters of Credit hereundaeiuding each Existing Letter of Credit
deemed to be a Letter of Credit pursuant to Se@i68(a)).

“ Type”, when used in reference to any Loan or Borrownedgrs to whether the rate of interest on sucl.oaon the Loans
comprising such Borrowing, is determined by refeeeto the Eurocurrency Rate or the Alternate Base.R

“ U.S. Dollar Equivalent” means, at any time, (a) with respect to any arhdenominated in U.S. Dollars, such amount, and
(b) with respect to any amount denominated in altgrAative Currency, the equivalent amount thenedd.S. Dollars as determined by the
Administrative Agent at such time on the basishef Bpot Rate (determined in respect of the mosntdRevaluation Date) for the purchasi
U.S. Dollars with such Alternative Currency.

“ U.S. Dollars” and “$ " mean the lawful currency of the United Stateg\oferica.

“ U.S. Person’ means a “United States person” within the meamih8ection 7701(a)(30) of the Code.

“ USA PATRIOT Act " means the Uniting and Strengthening America byvitling Appropriate Tools Required to Intercept and
Obstruct Terrorism Act of 2001, Title Il of Pub1Q7-56, signed into law October 26, 2001, as angknde

“ Withdrawal Liability " means liability to a Multiemployer Plan as a résii a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined i Paf Subtitle E of Title IV of ERISA.

“Yen” means the lawful currency of Japan.

Section 1.02.  Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be diedsaind
referred to by Class€g. , a “Global Loan ") or by Type (e.g., a “Eurocurrency Loan ") or by Class and Typedg. , a “ Eurocurrency
Global Loan"). Borrowings also may be classified and refetedy Class €.g., a “ Global Borrowing ") or by Type (eg.,a "
Eurocurrency Borrowing ") or by Class and Typedg. , a “Eurocurrency Global Borrowing ”).
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Section 1.03.  Terms Generally. The definitions of terms herein shall apply equ#dlyhe singular and plural forms of
the terms defined. Whenever the context may regainy pronoun shall include the corresponding oias; feminine and neuter forms. 1
words “include”, “includes” and “including” shalledbdeemed to be followed by the phrase “withouttbtion”. The word “will” shall be
construed to have the same meaning and effeceasgdtd “shall’. Unless the context requires othisen(a) any definition of or reference to
any agreement, instrument or other document hetefi be construed as referring to such agreenmesttument or other document as from
time to time amended, supplemented or otherwisdfradqsubject to any restrictions on such amends)essupplements or modifications set
forth herein), (b) any reference herein to any &eshall be construed to include such Person’sessoes and assigns, (c) the words “herein”,
“hereof” and “hereunder”, and words of similar inmpshall be construed to refer to this Agreemarits entirety and not to any particular
provision hereof, (d) all references herein to ée$, Sections, Exhibits and Schedules shall betoged to refer to Articles and Sections of,
and Exhibits and Schedules to, this Agreementarig)reference to any law or regulation herein shialless otherwise specified, refer to such
law or regulation as amended, modified or suppld@etefrom time to time and (f) the words “asset” dpbperty” shall be construed to have
the same meaning and effect and to refer to anyalangible and intangible assets and properiies ding cash, securities, accounts and
contract rights.

Section 1.04.  Accounting Terms; GAAP. Except as otherwise expressly provided hereineaths of an accounting or
financial nature shall be construed in accordaritle @AAP, as in effect from time to time, with suatjustments thereto as are reflected in
and consistent with the financial statements retéto in Section 3.04(a), but in any event withgiuing effect to principles of consolidation;
provided that, if the Borrower Representative naotifies thanmfnistrative Agent that the Borrowers request memdment to any provision
hereof to eliminate the effect of any change odngrafter the date hereof in GAAP or in the appl@mathereof on the operation of such
provision (or if the Administrative Agent notifiéke Borrower Representative that the Required Lenaguest an amendment to any
provision hereof for such purpose), regardlesstodtiver any such notice is given before or afteh sii@ange in GAAP or in the application
thereof, then such provision shall be interpretedhe basis of GAAP as in effect and applied immatadly before such change shall have
become effective until such notice shall have beigndrawn or such provision amended in accordarmeevaith.

Section 1.05.  Exchange Rates; Currency Equivalents. (a) The Administrative Agent shall determine 8pot Rates as
of each Revaluation Date to be used for calculatiri§y Dollar Equivalent amounts of Borrowings anat€kanding Amounts denominated in
Alternative Currencies. Such Spot Rates shall imeceffective as of such Revaluation Date and $teathe Spot Rates employed in
converting any amounts between the applicable oaies until the next Revaluation Date to occur.

(b) Wherever in this Agreement in connection with aBaing, conversion, continuation or prepayment &usocurrency Loan
an amount, such as a required minimum or multiplewnt, is expressed in U.S. Dollars, but such Beimg or Loan is denominated in an
Alternative Currency, such amount shall be theviaaié Other
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Currency Equivalent of such U.S. Dollar amount (rabed to the nearest unit of such Alternative Cuayewith 0.5 of a unit being rounded
upward), as determined by the Administrative Agent.

Section 1.06.  Additional Alternative Currencies. (a) The Borrower Representative may from timerteetrequest that
Eurocurrency Loans be made or Letters of Credistaed in a currency other than those specifidasilgd in the definition of ‘Alternative
Currency "; provided that such requested currency is a lawful curreontlyef than U.S. Dollars) that is readily availadtel freely
transferable and convertible into U.S. Dollars.yAuch request shall be subject to the approvédeofAdministrative Agent, the applicable
Issuing Banks and the Lenders.

(b) Any such request shall be made to the Administeafigent not later than 11:00 a.m., ten Businesss[paipr to the date of
the desired Borrowing (or such other time or datenay be agreed by the Administrative Agent, irs@te discretion). In the case of any such
request, the Administrative Agent shall promptlyifyoeach Issuing Bank and each Lender thereothBssuing Bank and each Lender shall
notify the Administrative Agent, not later than @QQ:a.m., five Business Days after receipt of s@ciuest, whether it consents, in its sole
discretion, to the making of Eurocurrency Loansseuance of Letters of Credit in such requestetcogy.

(c) Any failure by an Issuing Bank or a Lender to regpto such request within the time period specifiethe preceding
sentence shall be deemed to be a refusal by sseimdgsBank or such Lender to permit Eurocurrencgirisoto be made or Letters of Credit to
be issued in such requested currency. If the Athtnative Agent, the applicable Issuing Banks ahtha Lenders consent to making
Eurocurrency Loans or issuing Letters of Credauh requested currency, the Administrative Agaatlso notify the Borrower
Representative and such currency shall thereupale&amed for all purposes to be an Alternative Guyéhereunder. If the Administrative
Agent shall fail to obtain consent to any requestah additional currency under this Section, tideniistrative Agent shall promptly so
notify the Borrower Representative.

Section 1.07.  Change of Currency. (a) Each obligation of any Borrower to make a payntkenominated in the national
currency unit of any Participating Member Statd #dopts the Euro as its lawful currency afterdate hereof shall be redenominated into
Euro at the time of such adoption (in accordandh thie EMU Legislation). If, in relation to thercency of any such Participating Member
State, the basis of accrual of interest expresséiis Agreement in respect of that currency dhalinconsistent with any convention or
practice in the London interbank market for theida$ accrual of interest in respect of the Eutmbhsexpressed basis shall be replaced by
such convention or practice with effect from théedan which such Participating Member State adthyg€Euro as its lawful currency;
provided that if any Borrowing in the currency of such Rapating Member State is outstanding immediatelgrgo such date, such
replacement shall take effect, with respect to ®mttowing, at the end of the then current InteRestiod.
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(b) Each provision of this Agreement shall be subjeduch reasonable changes of construction as themstrative Agent,
acting at the direction of the Required Lenders, thie Borrower Representative may from time to tageee to be appropriate to reflect the
adoption of the Euro by any member state of thegean Union and any relevant market conventionsamstices relating to the Euro.

(c) Each provision of this Agreement also shall be eciitjo such reasonable changes of constructidmea&dministrative
Agent, acting at the direction of the Required Lensdand the Borrower Representative may from tortane agree to be appropriate to
reflect a change in currency of any other country any relevant market conventions or practicestirgj to the change in currency.

ARTICLE 2
THE CREDITS

Section 2.01. Commitments. Subject to the terms and conditions set forth meach Lender, severally and not jointly,
agrees to make Global Loans to the Borrowers in Ddllars or in one or more Alternative Currendiesn time to time during the
Availability Period in an aggregate principal amotirat will not result in (i) such Lender’s Creéikposure exceeding such Lender’s
Commitment, or (ii) the sum of the total Credit Bgpres exceeding the total Commitments. Withinféhegoing limits and subject to the
terms and conditions set forth herein, the Borr@weay borrow, prepay and reborrow Global Loans.

Section 2.02.  Loans and Borrowings. (a) Each Global Loan shall be made as part of adBong consisting of Global
Loans made by the Lenders ratably in accordandetiitir respective Commitments. The failure of aepder to make any Loan required to
be made by it shall not relieve any other Lenddtsobbligations hereundeaprovided that the Commitments of the Lenders are severahand
Lender shall be responsible for any other Lendailare to make Loans as required.

(b) Subject to Section 2.13, each Global Borrowingldtmlcomprised entirely of ABR Loans or Eurocurnghoans, as the
Borrower Representative may request in accordaemwith. All ABR Loans shall be denominated in LD®llars. Eurocurrency Loans
be denominated in U.S. Dollars or an Alternativer€ocy. Each Swingline Loan shall be an ABR Lo&ach Lender at its option may make
any Loan by causing any domestic or foreign brachffiliate of such Lender to make such Lognovided that any exercise of such option
shall not affect the obligation of the Borrowergépay such Loan in accordance with the termsiefAgreement.

(c) At the commencement of each Interest Period forEumpcurrency Borrowing, such Borrowing shall bemaggregate
amount that is an integral multiple of $1,000,00@ aot less than $5,000,000. At the time that e8R Borrowing is made, such Borrowi
shall be in an aggregate amount that is an integudtiple of $1,000,000 and not less than $5,000, povided that an ABR Borrowing may
be in an aggregate amount that is equal to thecammiused balance of the total Commitments orish@quired to finance the reimbursement
of an LC Disbursement as contemplated
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by Section 2.05(e). Each Swingline Loan shallrbari amount that is an integral multiple of $100,86d not less than $1,000,000.
Borrowings of more than one Type and Class mayutstanding at the same tim@pvided that there shall not at any time be more than a
total of ten Eurocurrency Borrowings outstanding.

(d) Notwithstanding any other provision of this Agreemehe Borrower Representative shall not be eutitb request, or to
elect to convert or continue, any Borrowing if theerest Period requested with respect thereto dvent! after the Maturity Date.

Section 2.03.  Requestsfor Borrowings. To request a Borrowing, the Borrower Representathad| notify the
Administrative Agent of such request in the formadBorrowing Request signed by the Borrower Reprtasiee not later than 11:00 a.m.,
New York City time, (a) in the case of a EurocuaggBorrowing denominated in U.S. Dollars, three iBass Days before the date of
proposed Borrowing, (b) in the case of a EurocuyeBorrowing denominated in an Alternative Currerfoyr Business Days before the date
of the proposed Borrowing, or (c) in the case oA&R Borrowing, on the date of the proposed Borrgyvi Each such Borrowing Request
shall be irrevocable. Each such Borrowing Reqgsiesll specify the following information in complie@with Section 2.02:

0] the name of the Borrower;

(i) the aggregate amount of the requested Borrowing;

(iii) the date of such Borrowing, which shall be a BussnBay;

(iv) whether such Borrowing is to be an ABR Borrowingadeurocurrency Borrowing;

(v) in the case of a Eurocurrency Borrowing, the ihitiderest Period to be applicable thereto, whichllsbe a period

contemplated by the definition ofifiterest Period ”;

(vi) the location and number of the applicable Borrosr@ccount to which funds are to be disbursed, wtctl
comply with the requirements of Section 2.06; and

(vii) in the case of a Eurocurrency Borrowing, the cwyesf such Borrowing.

Promptly following receipt of a Borrowing Requestaccordance with this Section, the Administrathegent shall advise each
Lender of the details thereof and of the amoursugh Lender’s Loan to be made as part of the régdi&orrowing.

Section 2.04.  Swingline Loans. (a) Subject to the terms and conditions set foettein, the Swingline Lender agrees to
make Swingline Loans to the Borrowers from timéitme during the Availability Period, in an aggreg@tincipal amount at any
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time outstanding that will not result in (i) thegrggate principal amount of outstanding Swinglimahs exceeding $50,000,000 or (ii) the
sum of the total Credit Exposures exceeding tha @bmmitmentsprovided that the Swingline Lender shall not be requirethtike a
Swingline Loan to refinance an outstanding Swirggliman. Within the foregoing limits and subjectiie terms and conditions set forth
herein, the Borrowers may borrow, prepay and retvo@wingline Loans.

(b) To request a Swingline Loan, the Borrower Repregemt shall notify the Administrative Agent of suaquest by in the
form of a Borrowing Request signed by the BorroRepresentative, not later than 11:00 a.m., New Gitk time, on the day of a proposed
Swingline Loan. Each such notice shall be irrebbeand shall specify the requested date (which Bha Business Day) and amount of the
requested Swingline Loan. The Administrative Ageitt promptly advise the Swingline Lender of anych notice received by it. The
Swingline Lender shall make each Swingline Loarlalske by means of a credit to the general defasibunt of the applicable Borrower
with the Swingline Lender or disbursement to sutttepaccount of the applicable Borrower as the @wser Representative may specify in its
Borrowing Request (or, in the case of a Swinglimah made to finance the reimbursement of an LCWD&ment as provided in Section 2.05
(e), by remittance to the Issuing Bank) on the estied date of such Swingline Loan.

(c) The Swingline Lender may by written notice giveritie Administrative Agent not later than 10:00 a.New York City time
on any Business Day require the Lenders to acgairgcipations on such Business Day in all or diporof the Swingline Loans outstandir
Such notice shall specify the aggregate amounwifi@ine Loans in which Lenders will participat®romptly upon receipt of such notice,
the Administrative Agent will give notice thereaf ¢ach Lender, specifying in such notice such Lesdgplicable Percentage of such
Swingline Loan or Loans. Each Lender hereby altslyl@and unconditionally agrees, upon receipt dfagoas provided above, to pay to the
Administrative Agent, for the account of the SwinglLender, such Lender’'s Applicable Percentagauoh Swingline Loan or Loans. Each
Lender acknowledges and agrees that its obligati@tquire participations in Swingline Loans purdua this paragraph is absolute and
unconditional and shall not be affected by anyuwitstance whatsoever, including the occurrence antinuance of a Default or reduction or
termination of the Commitments, and that each fagiment shall be made without any offset, abatemétitholding or reduction
whatsoever. Each Lender shall comply with itsgdtiion under this paragraph by wire transfer of adrately available funds, in the same
manner as provided in Section 2.06 with respetbans made by such Lender (and Section 2.06 spyaly anutatis mutandis, to the
payment obligations of the Lenders), and the Adstiative Agent shall promptly pay to the Swingllrender the amounts so received by it
from the Lenders. The Administrative Agent shatimptly notify the Borrower Representative of amytjipations in any Swingline Loan
acquired pursuant to this paragraph, and thereg@adtgments in respect of such Swingline Loan shalnade to the Administrative Agent and
not to the Swingline Lender. Any amounts receiligdhe Swingline Lender from the Borrowers in regpd a Swingline Loan after receipt
by the Swingline Lender of the proceeds of a shfgadicipations therein shall be promptly remittedhe Administrative Agent; any such
amounts
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received by the Administrative Agent shall be proisnpemitted by the Administrative Agent to the Idams that shall have made their
payments pursuant to this paragraph and to thedliwinLender, as their interests may apppeoyided that any such payment so remitted
shall be repaid to the Swingline Lender or to thieninistrative Agent, as applicable, if and to tlveeat such payment is required to be
refunded to any Borrower for any reason. The pasetof participations in a Swingline Loan pursuarthis paragraph shall not relieve the
Borrowers of any default in the payment thereof.

Section 2.05.  Lettersof Credit. (a) General Subject to the terms and conditions set fortieing(including without
limitation the conditions set forth in Section 4.0the Borrower Representative may request thairsseiof Letters of Credit for the accoun
the Borrowers (to support obligations of any Boreowr its Subsidiaries), in a form reasonably atadap to the Administrative Agent and
applicable Issuing Bank, from time to time durihg tAvailability Period. All Letters of Credit sthéle denominated in U.S. Dollars or an
Alternative Currency. In the event of any incoteigy between the terms and conditions of this Agrent and the terms and conditions of
any form of letter of credit application or othgreement submitted by the Borrower Representativertentered into by any Borrower with,
any Issuing Bank relating to any Letter of Crettig terms and conditions of this Agreement shaitwd. Notwithstanding the foregoing, e:
Existing Letter of Credit shall be deemed to besttdr of Credit under this Agreement and for aligmses of the Loan Documents.

(b) Notice of Issuance, Amendment, Renewal or Extengi@ntain Conditions (i) To request the issuance of a Letter of Gredi
(or the amendment, renewal or extension of an andéhg Letter of Credit), the Borrower Represemtashall hand deliver or telecopy (or
transmit by electronic communication, if arrangetador doing so have been approved by the applckisiing Bank) to the applicable
Issuing Bank and the Administrative Agent (at |€fast Business Days (or such shorter period of tamenay be agreed by the Administrative
Agent and such Issuing Bank) in advance of theastga date of issuance, amendment, renewal orsgaitgra notice (which shall include
wording agreed with such Issuing Bank) requestimgissuance of a Letter of Credit, or identifyihg tetter of Credit to be amended,
renewed or extended, and specifying the name adi¢beunt party (which may, at the option of therBaer Representative, list any Loan
Party or one or more Subsidiaries of any Borrowsoyided that the listing of such Guarantor or Subsidiasieall not create any obligations
of such entity under this Agreement and the Borrsveball remain at all times responsible for thigaltions and agreements under the Loan
Documents with respect to all Letters of Credhg tequested date of issuance, amendment, renewgtemsion (which shall be a Business
Day), the date on which such Letter of Credit iexpire (which shall comply with Section 2.05(¢)e tamount of such Letter of Credit, the
currency of denomination, the name and addredsedb¢neficiary thereof and such other informatisistzall be necessary to prepare, amend,
renew or extend such Letter of Credit. If requeédtg an Issuing Bank, the Borrower Representatise shall submit a letter of credit
application on such Issuing Bank’s standard forradnnection with any request for a Letter of CreditLetter of Credit shall be issued,
amended, renewed or extended only if (and uporamss) amendment, renewal or extension of eachrladtteredit the Borrower
Representative shall be deemed to represent andwahnat), after
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giving effect to such issuance, amendment, renewektension (x) the LC Exposure shall not excezsD$000,000 and (y) the sum of the
total Credit Exposures shall not exceed the totah@itments.

(i) Promptly after receipt of a notice requesting gsiance, amendment, renewal or extension of arlaft@redit,
the applicable Issuing Bank will confirm with theléinistrative Agent (by telephone or in writingpatithe Administrative Agent hi
received a copy of such notice from the Borrowepri@sentative and, if not, such Issuing Bank withyide the Administrative Agel
with a copy thereof. Upon receipt by such IssiBamk of confirmation from the Administrative Agethiat the requested issuance,
amendment, renewal or extension is permitted io@ance with the terms hereof, then, subject tdehras and conditions hereof,
such Issuing Bank shall, on the requested dateg iad etter of Credit for the account of the Boreosvor enter into the applicable

amendment, renewal or extension, as the case may dach case in accordance with such Issuing Bargual and customary
business practices.

(c) Expiration Date Each Letter of Credit shall expire at or befthre close of business on the earlier of (i) the daat is one
year after the date of the issuance of such Left@redit (or, in the case of any renewal or eximmshereof, one year after such renewe
extension)provided that any Letter of Credit with a one-year tenor rpagvide for the renewal thereof for additional eear periods (which
shall in no event extend beyond the date refeweéd tlause (ii) below) and (ii) the date thatiiefBusiness Days prior to the Maturity Date.

(d) Participations Effective on the issuance of a Letter of Crédiitan amendment to a Letter of Credit increadmgamount
thereof) and without any further action on the pérény Issuing Bank or the Lenders, such IssuiagkBhereby grants to each Lender, and
each Lender hereby acquires from such Issuing Baplrticipation in such Letter of Credit equastech Lender’s Applicable Percentage of
the aggregate amount available to be drawn unddr Isetter of Credit. Pursuant to such participagiceach Lender hereby absolutely and
unconditionally agrees to pay in U.S. Dollars te A&dministrative Agent, for the account of suchuleg Bank, such Lender’s Applicable
Percentage of each LC Disbursement made by sugimgsBank and not reimbursed by the Borrowers endiite due as provided in
Section 2.05(e), or of any reimbursement paymemuired to be refunded to the Borrowers for any@aasEach Lender’s obligation to
acquire participations and make payments pursuoahig subsection is absolute and unconditionalstradl not be affected by any
circumstance whatsoever, including any amendmengwal or extension of any Letter of Credit or ¢lseurrence and continuance of a

Default or any reduction or termination of the Coitmnents, and that each such payment shall be mabdewv any offset, abatement,
withholding or reduction whatsoever.

(e) Reimbursement If any Issuing Bank makes any LC Disbursememespect of a Letter of Credit, it shall promptitify the
Borrower Representative and the Administrative Agerd the Borrowers shall reimburse such LC Diskment by paying to the
Administrative Agent an amount equal to such LChDisement not later
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than 12:00 noon, New York City time, on the nexsBiess Day of such noticgrovided that the Borrower Representative may, subjecteo th
conditions to borrowing set forth herein, requasaé¢cordance with Section 2.03 or 2.04 that sugimpat be financed with an ABR
Borrowing or Swingline Loan in an equivalent amoant, to the extent so financed, the Borrowersigaltlon to make such payment shall be
discharged and replaced by the resulting ABR Boimgwer Swingline Loan. If the Borrowers fail to keasuch payment when due, the
Administrative Agent shall notify each Lender ahd tssuing Bank of the applicable LC Disbursemta payment then due from the
Borrowers in respect thereof and such Lender’s ispple Percentage thereof. Promptly following ietef such notice, each Lender shall
pay to the Administrative Agent its Applicable Remtage of the payment then due from the Borrovieithe same manner as is provided in
Section 2.06 with respect to Loans made by suchiéetand Section 2.06 shall apphyytatis mutandis, to such payment obligations of the
Lenders), and the Administrative Agent shall prdspay to the applicable Issuing Bank the amouatseseived by it from the Lenders.
Promptly following receipt by the Administrative Agt of any payment from the Borrowers pursuanhi® paragraph, the Administrative
Agent shall distribute such payment to the apple#dsuing Bank or, to the extent that Lenders hmsde payments pursuant to this
paragraph to reimburse such Issuing Bank, thendb kenders and such Issuing Bank as their intereay appear. Any payment made by a
Lender pursuant to this paragraph to reimburselssuing Bank for any LC Disbursement (other thanftmding of ABR Loans or a
Swingline Loan as contemplated above) shall nostitute a Loan and shall not relieve the Borrowdrtheir obligation to reimburse such |
Disbursement.

() Obligations Absolute The Borrowers’ obligation to reimburse LC Disiements as provided in Section 2.05(e) shall be
absolute, unconditional and irrevocable, and dtmlberformed strictly in accordance with the teahthis Agreement under any and all
circumstances whatsoever and irrespective of §i)lack of validity or enforceability of any Lettef Credit or this Agreement, or any term or
provision therein, (ii) any draft or other documentsented under a Letter of Credit proving todrgdd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaa@y respect, (iii) payment by any Issuing Bankler a Letter of Credit against
presentation of a draft or other document that caegomply with the terms of such Letter of Credit(iv) any other event or circumstance
whatsoever, whether or not similar to any of thedming, that might, but for the provisions of tBisction, constitute a legal or equitable
discharge of, or provide a right of setoff agaitis¢, Borrowersbobligations hereunder. None of the Lender Paaiektheir respective Relat
Parties shall have any liability or responsibility reason of or in connection with the issuancegansfer of any Letter of Credit or any
payment or failure to make any payment thereundespective of (x) any of the circumstances reféro in the preceding sentence or (y)
failure of any Issuing Bank to honor a drawing unaiey such Letter of Credit as a result of any 8ans or any act or omission of any
Governmental Authority), or any error, omissiortemuption, loss or delay in transmission or deljvef any draft, notice or other
communication under or relating to any Letter oédt (including any document required to make avitig thereunder), any error in
interpretation of technical terms or any conseqaeearising from causes beyond the control of anyilhgsBank;provided that the foregoing
shall not excuse any
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Issuing Bank from liability to the Borrowers to thrtent of any direct damages (as opposed to carséigl damages, claims in respect of
which are hereby waived by the Borrowers to themixpermitted by applicable law) suffered by therBaers that are caused by such Iss
Bank’s failure to exercise care when determiningtlikr drafts and other documents presented undettex of Credit comply with the terms
thereof. The parties hereto expressly agreeith#tie absence of gross negligence or willful mishact on the part of such Issuing Bank (as
finally determined by a court of competent jurisitio), such Issuing Bank shall be deemed to haeecésed care in each such determinati
In furtherance of the foregoing and without limgithe generality thereof, the parties agree thih rgspect to documents presented which
appear on their face to be in substantial compéiamith the terms of a Letter of Credit, each Isgusank may, in its sole discretion, either
accept and make payment upon such documents witbsponsibility for further investigation, regarsieof any notice or information to the
contrary, or refuse to accept and make payment spon documents if such documents do not strictiyy with the terms of such Letter of
Credit.

(9) Disbursement ProceduresEach Issuing Bank shall, promptly following ieceipt thereof, examine all documents purpoil
to represent a demand for payment under a Lett€redit. Such Issuing Bank shall promptly notifie tAdministrative Agent and the
Borrower Representative by telephone (confirmetelscopy) of such demand for payment and whetheh suing Bank has made or will
make an LC Disbursement pursuant therptoyided that any failure to give or delay in giving sucttioe shall not relieve the Borrowers of
their obligation to reimburse such Issuing Bank tiredLenders with respect to any such LC Disbursgéme

(h) Interim Interest Unless the Borrowers reimburse an LC Disbursérimefiull on the date an LC Disbursement is matle, t
unpaid amount thereof shall bear interest, for ekghfrom and including the day on which such LGHirsement is made to but excluding
the day on which the Borrowers reimburse such L€bDisement, at the rate per annum then applical#A8R Loans;provided that, if the
Borrowers fail to reimburse such LC Disbursemenémwhbue pursuant to Section 2.05(e), then Sectiti?(@. and Section 2.12(d) shall app
Interest accrued pursuant to this subsection bledibr the account of the applicable Issuing Baxicept that a pro rata share of interest
accrued on and after the day that any Lender potd¢agection 2.05(e) shall be for the accountuahsLender.

0] Issuing Banks Any Issuing Bank may be replaced at any timevhjten agreement among the Borrower Representétie
Administrative Agent, the replaced Issuing Bank #r@lsuccessor Issuing Bank. The Administrativemghall notify the Lenders of any
such replacement. At the time any such replacelmertimes effective, the Borrowers shall pay allaichfees accrued for the account of the
replaced Issuing Bank pursuant to Section 2.11(h).and after the effective date of any such reptent, (A) the successor Issuing Bank
shall have all the rights and obligations of amilsg Bank under this Agreement with respect toerstof Credit to be issued thereafter and
(B) references herein to the ternisSuing Bank” shall be deemed to refer to such successor anygrevious Issuing Bank, or to such
successor and all previous Issuing Banks, as theexbshall require. After an Issuing Bank is ss@d, it will
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remain a party hereto and shall continue to hauvhalrights and obligations of an Issuing Bankemithis Agreement with respect to Letters
of Credit issued by it before such replacementshatl not be required to issue additional Lett#r€redit.

()] Cash Collateralization If an Event of Default shall occur and be comitig, on the Business Day that the Borrower
Representative receives notice from the Administeadgent or the Required Lenders (or, if the miggwof the Loans has been accelerated,
Lenders with LC Exposure representing more than 60%e total LC Exposure) demanding the deposaash collateral pursuant to this
subsection, the Borrowers shall deposit in an agcaith the Administrative Agent, in the name oé thdministrative Agent and for the
benefit of the Lenders, an amount in cash equadid®s of the LC Exposure as of such date plus aoguad and unpaid interest thereon;
provided that the obligation to deposit such cash collatshall become effective immediately, and such diégbsll become immediately d
and payable, without demand or other notice ofldangt, upon the occurrence of any Event of Defaulhwespect to a Borrower described in
clause (h) or (i) of Article 7. Such deposit shmlheld by the Administrative Agent as collatéoalthe payment and performance of the
obligations of the Borrowers under this AgreeméeFhe Administrative Agent shall have exclusive doimin and control, including the
exclusive right of withdrawal, over such accoumhe Administrative Agent shall invest and reinviestds held by it on deposit in one or m
Permitted Investments in accordance with the writestructions of the Required Lendgpspvided that, in the absence of such written
instructions, all funds shall remain uninvestedieposit in a non-interest bearing account in theroercial department of HSBC Bank USA,
N.A. Investment instructions, which may be stagdmstructions, must be received by the AdministeaAgent by 11:00 a.m. New York C
time on the Business Day when such funds are touasted. Instructions received after 11:00 a.ewN ork City time will be treated as if
received on the following Business Day. The Admstirdtive Agent shall have no obligation to investenvest any funds deposited with or
received by the Administrative Agent after 11:0@alNew York City time on such day of deposit. Ottfean any interest earned on the
investment of such deposits, which investmentd $leainade pursuant to the preceding sentence ahd Biorrowers’ risk and expense, such
deposits shall not bear interest. Interest orifgdf any, on such investments shall accumulatguch account. Moneys in such account shall
be applied by the Administrative Agent to reimbuasg Issuing Bank for LC Disbursements for whichds not been reimbursed and, to the
extent not so applied, shall be held for the sattihn of the reimbursement obligations of the Baers for the LC Exposure at such time or,
if the maturity of the Loans has been acceleratetl fubject to the consent of Lenders with LC Exjppesepresenting more than 50% of the
total LC Exposure), be applied to satisfy otheigdiions of the Borrowers under this Agreementth& Borrowers are required to provide an
amount of cash collateral hereunder as a restitteobccurrence of an Event of Default, such améoarthe extent not applied as aforesaid)
shall be returned to the Borrowers within threeiBess Days after all Events of Default (includingls Event of Default) have been cured or
waived.

() Applicability of ISP 98. Unless otherwise agreed by the Borrower Reptaea and the applicable Issuing Bank, each
Borrower agrees that any Issuing Bank may issuteisedf Credit hereunder subject to the Internati®@tandby Practices
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1998, ICC Publication No. 590 or, at such IssuiragiBs option, such later revision thereof in effatthe time of issuance of any such Letter
of Credit (“ISP 98"). Any Issuing Banks privileges, rights and remedies under such 1S6h@8 be in addition to, and not in limitation @§
privileges, rights and remedies expressly providedherein.

)] Independence Each Borrower acknowledges that the rights ailidiations of each Issuing Bank under each Lett&redit
is independent of the existence, performance opadarmance of any contract or arrangement undeglguch Letter of Credit, including
contracts or arrangements between any Issuing Badlany Borrower and between such Borrower ant¢heficiary.

Section 2.06.  Funding of Borrowings. (a) Each Lender shall make each Loan to be madteheyeunder on the
proposed date thereof by wire transfer of immedliaegailable funds by 12:00 noon, New York City &rtin the case of fundings to an
account in New York City), or 12:00 noon, local &rtin the case of fundings to an account in angthesdiction), in each case to the account
of the Administrative Agent most recently desiguaabg it for such purpose by naotice to the Lendpreyided that (x) ABR Loans shall be
made available by 2:00 p.m. New York City or lotiale, as the case may be, and (y) Swingline Lobal ke made as provided in
Section 2.04. The Administrative Agent will makeck funds available to the Borrowers by promptlditing the amounts so received, in
like funds, to an account of the applicable Borromaintained in New York City or London or in thadncial center of the country of the
currency of such Loans and designated by the Bard&epresentative in the applicable Borrowing Retjpeovided that ABR Loans made
to finance the reimbursement of an LC Disburserasrgrovided in Section 2.05(e) shall be remittedhgyAdministrative Agent to the
applicable Issuing Bank.

(b) Unless the Administrative Agent receives noticerfra Lender before the proposed date of any Bormpwiat such Lender
will not make its share of such Borrowing availatiighe Administrative Agent, the Administrative &g may assume that such Lender has
made such share available on such date in accardutit Section 2.06(a) and may, in reliance on agsumption, make available to the
Borrowers a corresponding amount in the requiredeoey. In such event, if a Lender has not in faatle its share of the applicable
Borrowing available to the Administrative Agenteththe applicable Lender and the Borrowers seyeagitee to pay to the Administrative
Agent forthwith on demand such corresponding amauuitfit interest thereon, for each day from and idoig the date such amount is made
available to the Borrowers to but excluding theedztpayment to the Administrative Agent, at (iXlre case of such Lender, if such
Borrowing is denominated in U.S. Dollars, the geeatf the Federal Funds Effective Rate and a retterchined by the Administrative Agent
in accordance with banking industry rules on ind@tbcompensation, and if such Borrowing is denoisithén an Alternative Currency, a rate
determined by the Administrative Agent to representost of overnight or short-term funds in te&ewvant currency (which determination
shall be conclusive absent manifest error), oiir{ithe case of the Borrowers, the interest rafdiegble to such Borrowinggrovided that in
the case of a Borrowing denominated in U.S. Dalldrs interest rate applicable to ABR Loans). If

35




such Lender pays such amount to the Administratiyent, then such amount shall constitute such Leadsan included in such Borrowir

Section 2.07.  Interest Elections. (a) Each Borrowing initially shall be of the Typeesified in the applicable Borrowing
Request and, in the case of a Eurocurrency Borigveinall have an initial Interest Period as spedifih such Borrowing Request. Thereal
the Borrower Representative may elect to conveth @orrowing to a different Type or to continue lsiorrowing and, in the case of a
Eurocurrency Borrowing, may elect Interest Perithdsefor, all as provided in this Section. Themarer Representative may elect different
options with respect to different portions of tliteeted Borrowing, in which case each such porsiball be allocated ratably among the
Lenders holding the Loans comprising such Borrowargl the Loans comprising each such portion $isaflonsidered a separate Borrowi
Notwithstanding the foregoing, the Borrower Repr¢ave may not (i) elect to convert the currenecwhich any Loans are denominat
(ii) elect an Interest Period for Eurocurrency Ledmat does not comply with Section 2.02(d), @igct to convert any ABR Loans to
Eurocurrency Loans that would result in the numddeéEurocurrency Borrowings exceeding the maximumber of Eurocurrency
Borrowings permitted under Section 2.02(c), or Gldct an Interest Period for Eurocurrency Loarsssthe aggregate outstanding principal
amount of Eurocurrency Loans (including any Euroenicy Loans in the same currency made on the datestich Interest Period is to begin)
to which such Interest Period will apply complieishwthe requirements as to minimum principal amaeitforth in Section 2.02(c). This
Section shall not apply to Swingline Borrowings,ie¢ghmay not be converted or continued.

(b) To make an election pursuant to this Section, theddver Representative shall notify the AdministratAgent of such
election in the form of an Interest Election Reqségned by the Borrower Representative by the tima¢ a Borrowing Request would be
required under Section 2.03 if the Borrower Repregéve were requesting a Borrowing of the Typeultésg from such election to be made
on the effective date of such electipnovided that in the case of a conversion of Eurocurrencgrisato ABR Loans, notice of such election
must be delivered not later than 11:00 a.m., Newk\Gity time, three Business Days before the enith@fcurrent Interest Period for such
Eurocurrency Loans. Each such Interest ElectiagquBst shall be irrevocable.

(c) Each Interest Election Request shall specify thievidng information in compliance with Section 2.88d Section 2.07(e):
0] the Borrowing to which such Interest Election Rexjapplies and, if different options are being davith
respect to different portions thereof, the portitmereof to be allocated to each resulting Borrgwin which case the information to

be specified pursuant to clauses (iii) and (ivpleshall be specified for each resulting Borrowjng)

(i) the effective date of the election made pursuasutd Interest Election Request, which shall beisirgss Day;
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(iii) whether the resulting Borrowing is to be an ABR iB@ring or a Eurocurrency Borrowing; and

(iv) if the resulting Borrowing is to be a Eurocurrer@yrrowing, the Interest Period to be applicabledhe after
giving effect to such election, which shall be ai@e# contemplated by the definition ofriterest Period ”.

If an Interest Election Request requests a Eureaay Borrowing but does not specify an Interesidélethen the Borrower Representative
shall be deemed to have selected an Interest Pefrimue month’s duration.

(d) Promptly following receipt of an Interest ElectiBequest, the Administrative Agent shall advise daaider of the details
thereof and of such Lender’s portion of each ra@sglBorrowing.

(e) If the Borrower Representative fails to delivemaely Interest Election Request with respect taieoEurrency Borrowing
before the end of the Interest Period applicabdeetio, then, unless such Borrowing is repaid asiged herein, at the end of such Interest
Period such Borrowing shall be continued as a Hureacy Loan having an Interest Period of one momthtwithstanding any contrary
provision hereof, if an Event of Default has ocedrand is continuing and the Administrative Aganthe request of the Required Lender:
notifies the Borrower Representative, then, so lasgn Event of Default is continuing, no outstagdhBR Borrowing may be converted t(
Eurocurrency Borrowing.

Section 2.08.  Termination and Reduction of Commitments. (a) Unless previously terminated, the Commitmehésls
terminate on the Maturity Date.

(b) The Borrowers may at any time terminate, or frametito time reduce, the Commitmergsyvided that (i) each reduction of
the Commitments shall be in an amount that is tegnal multiple of $1,000,000 and not less thai®®8,000 and (ii) the Borrowers shall not
terminate or reduce the Commitments if, after gjwffect to any concurrent prepayment of the Laaresccordance with Section 2.10, the
sum of the Credit Exposures would exceed the @dahmitments.

(c) The Borrower Representative shall notify the Adsiirsitive Agent of any election to terminate or re@lthe Commitments
under paragraph (b) of this Section at least tBuegness Days before the effective date of suchitetion or reduction, specifying such
election and the effective date thereof. Promfmlipwing receipt of any notice, the Administratidgent shall advise the Lenders of the
contents thereof. Each notice delivered by thed@®weer Representative pursuant to this Section &laitrevocableprovided that a notice of
termination or reduction of the Commitments mayesthat such termination or reduction is conditbopon the effectiveness of a
refinancing or other events, in which case sucicaahay be revoked (by notice to the Administratiygent on or prior to the specified
effective date) if such condition is not satisfieiny termination or reduction of the Commitmerftglébe permanent and will be made rat
among the Lenders in accordance with their respe@ommitments.
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Section 2.09.  Repayment of Loans; Evidence of Debt. (a) Each Borrower hereby unconditionally promigsepay (i) to
the Administrative Agent for the account of eacindler the then unpaid principal amount of each Glbban on the Maturity Date and (ii)
the Swingline Lender the then unpaid principal amaf each Swingline Loan on the earlier of the Mgy Date and the first date after such
Swingline Loan is made that is the®t5 or last ofag calendar month and is at least two Business Rfter such Swingline Loan is made;
provided that on each date that a Global Borrowing is m#ueBorrowers shall repay all Swingline Loans tbetstanding.

(b) Each Lender shall maintain in accordance with stsali practice an account or accounts evidencingnttebtedness of each
Borrower to such Lender resulting from each Loamdenlay such Lender, including the amounts of prialcgnd interest payable and paid to
such Lender from time to time hereunder.

(c) The Administrative Agent shall maintain accountsvimch it shall record (i) the amount of each Leaade hereunder, the
currency, Class and Type thereof and the Intereso® (if any) applicable thereto, (ii) the amoohfany principal or interest due and payable
or to become due and payable from the Borroweesatd Lender hereunder and (iii) the amount of amy eceived by the Administrative
Agent hereunder for the account of the Lenderseaunth Lender’s share thereof.

(d) The entries made in the accounts maintained putsa&ection 2.09(b) or 2.09(c) shall be primadamvidence of the
existence and amounts of the obligations recordeckin;provided that any failure by any Lender or the Administratigent to maintain
such accounts or any error therein shall not affexibbligation of any Borrower to repay the Loanaccordance with the terms of this
Agreement.

(e) Any Lender may request that Loans of any Class nigdebe evidenced by a promissory note. In sexent, each Borrow
shall prepare, execute and deliver promptly to diesider a promissory note payable to the ordeuch d.ender (or, if requested by such
Lender, to such Lender and its registered assgpsjtantially in the form of Exhibit H. Thereaftdre Loans evidenced by such promissory
note and interest thereon shall at all times (idiclg after assignment pursuant to Section 10.04epeesented by one or more promissory
notes in such form payable to the order of the pangmed therein (or, if such promissory note isgastered note, to such payee and its
registered assigns).

Section 2.10.  Prepayment of Loans; Collateralization of LC Exposure. (a) Each Borrower shall have the right at any
time to prepay any Borrowing in whole or in pattbgct to the provisions of this Section.

(b) If the Administrative Agent notifies the Borroweepresentative at any time that the aggregate Qulisiga Amount of all
Credit Exposure at such time exceeds an amount 8gt85% of the Commitments then in effect, theithin seven Business Days after
receipt of such notice, the Borrowers shall prelpagns or cash collateralize LC Exposure in an agageeamount sufficient to reduce such
Outstanding Amount as of such date of payment tamaount not to exceed 100% of the Commitments ithen
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effect. The Administrative Agent may, at any tiare from time to time after the initial depositsnfch cash collateral, request that additional
cash collateral be provided in order to proteciragjdhe results of further exchange rate fluctuai

(c) The Borrower Representative shall notify the Adstirditive Agent (and, in the case of prepayment®ifvangline Loan, the
Swingline Lender) by telephone (confirmed by tefggoof any prepayment hereunder (i) in the cagerepayment of a Eurocurrency
Borrowing denominated in U.S. Dollars, not lateartil1:00 a.m., New York City time, three Businesy®before the date of prepayment,
(ii) in the case of a Eurocurrency Borrowing denoatéd in an Alternative Currency, not later tharD@la.m., New York City time, three
Business Days before the date of payment, (iithencase of prepayment of an ABR Borrowing, narl#ian 11:00 a.m., New York City
time, on the date of prepayment, or (iv) in theecalsprepayment of a Swingline Loan, not later thard0 a.m., New York City time, on the
date of prepayment. Each such notice shall bedoable and shall specify the prepayment date leagitincipal amount of each Borrowing
or portion thereof to be prepaigkovided that such notice may state that the prepaymemridittoned upon the effectiveness of a refinancing
or other events, in which case such notice mayeteked (by notice to the Administrative Agent orpapor to the specified effective date) if
such condition is not satisfied. Promptly follogwireceipt of any such notice, the AdministrativeeAgishall advise the Lenders of the
contents thereof. Each partial prepayment of amydving shall be in an amount that would be pewediin the case of an advance of a
Borrowing of the same Type as provided in Secti@?22 Each prepayment of a Borrowing shall be &glplatably to the Loans included in
the prepaid Borrowing. Prepayments shall be acemiepl by accrued interest to the extent require8dmtion 2.12.

Section 2.11.  Fees. (a) The Borrowers agree to pay to the Administeathgent for the account of each Lender a fac
fee, which shall accrue at the Applicable Ratehtmndaily amount of the Commitment of such Lendérgthier used or unused) during the
period from and including the Closing Date to bxitleding the date on which such Commitment terngésgirovided that, if such Lender
continues to have any Credit Exposure after its @@ment terminates, then such facility fee shatitome to accrue on the daily amount of
such Lender’s Credit Exposure from and including diate on which its Commitment terminates to betueding the date on which such
Lender ceases to have any Credit Exposure. Acdaadity fees shall be payable in arrears on #s tlay of March, June, September and
December of each year and on the date on whic@dnemitments terminate, commencing on the first siatle to occur after the date hereof;
provided that any facility fees accruing after the date driclv the Commitments terminate shall be payabldemand. All facility fees shall
be computed on the basis of a year of 360 dayshkakibe payable for the actual number of daysselagincluding the first day but excludi
the last day).

(b) The Borrowers agree to pay (i) to the Administrathgent for the account of each Lender a partimpaee with respect to
its participations in Letters of Credit, which dhadcrue at the same Applicable Rate used to déterthe interest rate applicable to
Eurocurrency Loans on the average daily amounadf $ender’s LC Exposure (excluding any portiorré¢ioé attributable to unreimbursed
LC Disbursements)
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during the period from and including the Closing®#p but excluding the later of the date on widgabh Lender's Commitment terminates
and the date on which such Lender ceases to haveGixposure, and (ii) to each Issuing Bank a firapfee, which shall accrue at the rate
of 0.125% per annum on the average daily amoutiteof. C Exposure (excluding any portion thereofilatttable to unreimbursed LC
Disbursements) during the period from and includhrey Closing Date to but excluding the later of dlage of termination of the Commitme
and the date on which there ceases to be any LOdtxe, as well as each Issuing Bank’s standardigbkgsespect to the issuance,
amendment, renewal or extension of any Letter efl€or processing of drawings thereunder. Paididdbn fees and fronting fees accrued
through and including the last day of March, JiBeptember and December of each year shall be gagalihe third Business Day following
such last day, commencing on the first such datetor after the Closing Datgrovided that all such fees shall be payable on the date on
which the Commitments terminate and any such feesiang after the date on which the Commitmentsiteate shall be payable on dema
Any other fees payable to each Issuing Bank putsiaahis subsection shall be payable within 30sdafyer demand. All participation fees
and fronting fees shall be computed on the basisya&far of 360 days and shall be payable for theahnumber of days elapsed (including
first day but excluding the last day).

(c) The Borrowers agree to pay to the Administrativeig for its own account, fees payable in the arteand at the times
separately agreed upon in writing by the Borrowepesentative and the Administrative Agent.

(d) All fees payable hereunder shall be paid on theddtie, in immediately available funds in U.S. Bl to the
Administrative Agent (or to the applicable IssuBagnk, in the case of fees payable to it) for disttion, in the case of facility fees and
participation fees, to the Lenders. Fees paid sioabe refundable under any circumstances.

Section 2.12.  Interest. (a) The Loans comprising each ABR Borrowing (inghgdeach Swingline Loan) shall bear
interest at the Alternate Base Rate plus the Appli Rate.

(b) The Loans comprising each Eurocurrency Borrowirgjld¥ear interest at the Eurocurrency Rate forerest Period in
effect for such Borrowing plus the Applicable Rate.

(c) Notwithstanding the foregoing, if any principalafinterest on any Loan or any fee or other ampagtble by the
Borrowers hereunder is not paid when due, whethstated maturity, upon acceleration or otherwssieh overdue amount shall bear interest,
after as well as before judgment, at a rate pennaqual to (i) in the case of overdue principady Loan, 2% plus the rate otherwise
applicable to such Loan as provided in the pregedirbsections of this Section or (i) in the caany other amount, 2% plus the rate
applicable to ABR Loans.
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(d) Accrued interest on each Loan shall be payableréaes on each Interest Payment Date for such hadrupon termination
of the Commitmentgprovided that (i) interest accrued pursuant to Section 2)1&all be payable on demand, (i) upon any repatrar
prepayment of any Loan (other than a prepaymeahdBR Loan prior to the end of the Availabilityriel), accrued interest on the princi
amount repaid or prepaid shall be payable on theafasuch repayment or prepayment and (iii) uppn@nversion of any Eurocurrency
Loan prior to the end of the current Interest Retierefor, accrued interest on such Loan shatldyable on the effective date of such
conversion.

(e) All interest hereunder shall be computed on théshzfsa year of 360 days, except that interest agegpby reference to the
Alternate Base Rate at times when the Alternate Bete is based on the Prime Rate shall be comput#te basis of a year of 365 days (or
366 days in a leap year) and interest in respecbahs denominated in Alternative Currencies ashith market practice differs from the
foregoing shall be computed in accordance with snalket practice, and in each case shall be payabtbe actual number of days elapsed
(including the first day but excluding the last laiffhe applicable Alternate Base Rate or Eurocuyeérate shall be determined by the
Administrative Agent, and such determination shalconclusive absent manifest error.

Section 2.13.  Alternate Rate of Interest. If before the commencement of any Interest PerwodfEurocurrency
Borrowing:

€)) the Administrative Agent determines (which detemtion shall be conclusive absent manifest erral dadequate and
reasonable means do not exist for ascertainingtinecurrency Rate for such Interest Period;

(b) the Administrative Agent is advised by the Requiredders that the Eurocurrency Rate for such IstdPeriod will not
adequately and fairly reflect the cost to such lezaadf making or maintaining such Loans for sudkrkst Period; or

(c) the Administrative Agent determines (which deteration shall be conclusive absent manifest erral deposits in the
principal amounts of the Loans comprising such 8eing and in the currency in which such Loans arke denominated are not generally
available in the relevant market;

then the Administrative Agent shall give noticertiw to the Borrower Representative and the Lenlgitelephone or telecopy as promptly
as practicable thereafter and, until the AdmintsteaAgent notifies the Borrower Representative HrelLenders that the circumstances gi
rise to such notice no longer exist, (i) any reqbgsa Borrower for a Eurocurrency Borrowing of #iféected currency or a conversion to or
continuation of a Eurocurrency Borrowing in theeated currency, pursuant to Section 2.03 or 21041 be deemed rescinded, and (ii) if any
Borrowing Request requests a Eurocurrency Borrowgrgpminated in U.S. Dollars, such Borrowing shalmade as an ABR Borrowing.

Section 2.14.  Increased Costs. (a) If any Change in Law shall:
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() impose, modify or deem applicable any reserve,iapdeposit or similar requirement against assgtdeposits
with or for the account of, or credit extended &yy Lender (except any reserve requirement contegbby Section 2.14(e)) or
Issuing Bank;

(i) subject any Lender Party to any Taxes (other tAarindemnified Taxes, (B) Excluded Taxes and (Chedt
Taxes) with respect to Eurocurrency Loans madeubi ender or any Letter of Credit or participattberein (including on its
deposits, reserves, other liabilities or capittailaitable thereto); or

(iii) impose on any Lender or such Issuing Bank or thedba interbank market any other condition, cosbqrense
affecting this Agreement or Eurocurrency Loans magdsuch Lender or any Letter of Credit or partiipn therein;

and the result of any of the foregoing shall bintwease the cost to such Lender of making, comtgjiconverting to or maintaining any
Eurocurrency Loan (or of maintaining its obligatimnmake any such Loan) or to increase the comtich Lender or such Issuing Bank of
participating in, issuing or maintaining any LettérCredit or to reduce the amount of any sum reszebdr receivable by such Lender or such
Issuing Bank hereunder (whether of principal, ias¢wor otherwise), then the Borrowers will payuotsLender or such Issuing Bank, as the
case may be, such additional amount or amountsllasompensate it for such additional costs incdroe reduction suffered, but only to the
extent such Lender or such Issuing Bank is imposirgh charges on borrowers (similarly situatedeoBorrowers hereunder) under
comparable syndicated credit facilities.

(b) If any Lender or any Issuing Bank determines tingt@hange in Law regarding capital or liquidity ug@ments has or wot
have the effect of reducing the rate of returnwechd_ender’s or such Issuing Bank’s capital ortoa ¢apital of such Lender’s or such Issuing
Bank’s holding company, if any, as a consequencthisfAgreement or the Loans made by, or particpatin Letters of Credit held by, such
Lender, or the Letters of Credit issued by suchifgsBank, to a level below that which such Lenolesuch Issuing Bank or such Lender’s or
such Issuing Bank’s holding company could haveeaddd but for such Change in Law (taking into coasition such Lender’s or such
Issuing Bank'’s policies and the policies of suchder’s or such Issuing Bank’s holding company wéspect to capital adequacy), then from
time to time the Borrowers will pay to such Lendesuch Issuing Bank, as the case may be, sucti@ddiamount or amounts as will
compensate such Lender or such Issuing Bank orlsertier’s or such Issuing Bank’s holding companydioy such reduction suffered, but
only to the extent such Lender or such Issuing Bamkposing such charges on borrowers (similatlyased to the Borrowers hereunder)
under comparable syndicated credit facilities.

(c) A certificate of a Lender or an Issuing Bank settiorth the amount or amounts necessary to compessah Lender or su
Issuing Bank or its holding
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company, as the case may be, as specified in 8&ttld(a) or 2.14(b) shall be delivered to the Barr Representative and shall be
conclusive absent manifest error. The Borroweadl glay such Lender or such Issuing Bank, as tee o@ay be, the amount shown as due on
any such certificate within 30 days after receigréof.

(d) Failure or delay by any Lender or any Issuing Bemiemand compensation pursuant to this Sectidhrebtaconstitute a
waiver of such Lender’s or such Issuing Bank’s tighdemand such compensatipnovided that the Borrowers shall not be required to
compensate a Lender or such Issuing Bank pursadhist Section for any increased costs or redustioourred more than 180 days before
the date that such Lender or any Issuing Bankh@sase may be, notifies the Borrower Represerptafithe Change in Law giving rise to
such increased cost or reduction and of such Lé&ndesuch Issuing Bank’s intention to claim comgegion thereforprovided further that, if
the Change in Law giving rise to such increased @oseduction is retroactive, then the 180-dayqakreferred to above shall be extended to
include the period of retroactive effect thereof.

(e) The Borrowers shall pay to each Lender,(i) as lasiguch Lender shall be required to maintain resemith respect to
liabilities or assets consisting of or includingr&eurrency funds or deposits (currently known &utocurrency liabilities "), additional
interest on the unpaid principal amount of eacloEurrency Loan equal to the actual costs of susérves allocated to such Loan by such
Lender (as determined by such Lender in good faittich determination shall be conclusive), andg§)long as such Lender shall be requ
to comply with any reserve ratio requirement orlegaus requirement of any other central bankinfirancial regulatory authority imposed
in respect of the maintenance of the Commitmentiefunding of the Eurocurrency Loans, such addil costs (expressed as a percentage
per annum and rounded upwards, if necessary, togheest five decimal places) equal to the actstiscallocated to such Commitment or
Loan by such Lender (as determined by such Lemdgodd faith, which determination shall be conalai which in each case shall be due
and payable on each date on which interest is paysbsuch Loarprovided the Borrower Representative shall have receivéelaat 10 days’
prior notice (with a copy to the Administrative Adgof such additional interest or costs from suehder. If a Lender fails to give notice 10
days prior to the relevant Interest Payment Dateh sidditional interest or costs shall be due aydple 30 days from receipt of such notice.

() Except in the case of Section 2.14(a)(ii), thist®ec2.14 shall not apply to matters covered byti8a.16 relating to Taxe
including any Excluded Taxes.

Section 2.15.  Break Funding Payments. In the event of (a) the payment of any principaao§ Eurocurrency Loan ott
than on the last day of an Interest Period applécttereto (including as a result of an Event ofdbé#), (b) the conversion of any
Eurocurrency Loan other than on the last day ofiiterest Period applicable thereto, (c) the failior borrow, convert, continue or prepay
Eurocurrency Loan on the date specified in anyceadielivered pursuant hereto (regardless of wheiher notice may be revoked under
Section 2.10(c) and is revoked in accordance thigmpar (d) the assignment of any Eurocurrency Lo#rer than on the last day of the
Interest Period
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applicable thereto as a result of a request btireower Representative pursuant to Section 2tk),tin any such event, the Borrowers shall
compensate each Lender for the loss, cost and sembrectly attributable to such event. Such losst and expense to any Lender shall be
deemed to include an amount determined by suchdrencbe the excess, if any, of (i) the amounht#riest which would have accrued on
principal amount of such Loan had such event notised, at the Eurocurrency Rate that would haes lzg@plicable to such Loan, for the
period from the date of such event to the lastafdire then current Interest Period therefor (othie case of a failure to borrow, convert or
continue, for the period that would have been ttierest Period for such Loan), over (ii) the amaafribterest which would accrue on such
principal amount for such period at the interest wahich such Lender would bid were it to bid,ls tommencement of such period, for
deposits in the relevant currency of a comparafsieumt and period from other banks in the relevaautket. A certificate of any Lender
setting forth any amount or amounts that such Leigdentitled to receive pursuant to this Sectiballsbe delivered to the Borrowers and s
be conclusive absent manifest error. The Borrowkadl pay such Lender the amount shown as duaysuch certificate within 30 days
after receipt thereof.

Section 2.16.  Taxes. (a) Any and all payments by or on account of anljgakion of any Loan Party under the Loan
Documents shall be made free and clear of and wittleduction or withholding for any Indemnified Esxor Other Taxegrovided that if a
Loan Party shall be required to deduct or withraolgt Indemnified Taxes or Other Taxes from such pays) then (i) the sum payable by
such Loan Party shall be increased as necessamatsafter making all required deductions and wetbings (including, for the avoidance of
doubt, deductions and withholdings applicable tdittahal sums payable under this Section) each eeRéarty receives an amount equal to
the sum it would have received had no such dechgtio withholdings been made, (ii) such Loan Psingil make such deductions and
withholdings and (iii) such Loan Party shall pag fhll amount deducted or withheld to the relev@oternmental Authority in accordance
with applicable law.

(b) Without limiting the provisions of subsection (doxe, the Loan Parties shall pay any Other Taxésatoelevant
Governmental Authority in accordance with appliealaiw.

(c) Without limiting the provisions of subsection (doae, each Loan Party shall, jointly and severatigemnify each Lender
Party, within 30 days after written demand thergfor the full amount of any Indemnified Taxes inspd on or with respect to any payment
made by or on account of any obligation of any LBanty under the Loan Documents or Other Taxe®{tay with any penalties, interest i
reasonable expenses) payable or paid by such L&adr or required to be withheld or deducted fapayment to such Lender Party,
whether or not such Indemnified Taxes or Other Faxere correctly or legally imposed or assertetheyrelevant Governmental Authority.
A certificate as to the amount of such paymentiatnility delivered to such Loan Party by a Lendarti on its own behalf, or by the
Administrative Agent on behalf of a Lender Partyalsbe conclusive absent manifest error.
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(d) As soon as practicable after any payment of IndéethTaxes or Other Taxes by any Loan Party to ee@amental
Authority, such Loan Party shall deliver to the Adistrative Agent the original or a certified copfya receipt issued by such Governmental
Authority evidencing such payment, a copy of themereporting such payment or other evidence ohguayment reasonably satisfactory to
the Administrative Agent.

(e) (i) Any Lender that is entitled to an exemptionnfrer reduction of withholding tax (including FATCAnder the law of a
Relevant Jurisdiction, or any treaty to which sjwisdiction is a party, or under any law or treafyany other jurisdiction in which payments
may be made by a Borrower pursuant to this Agre¢meéth respect to payments under this Agreeméndl| sleliver to the Borrower
Representative (with a copy to the AdministrativgeAt), at the time or times reasonably requestetidBorrower Representative or the
Administrative Agent, such properly completed ardaated documentation prescribed by applicabledareasonably requested by the
Borrower Representative as will permit such paymémbe made without withholding or at a reducee.r&ach Lender shall promptly not
the Administrative Agent of any change in circumsts which would modify or render invalid any setdimed exemption or reduction.
Notwithstanding anything to the contrary hereir tompletion, execution and submission of such sheciation (other than su
documentation set forth in clauses (ii) and (ififlds Section 2.16(e)) shall not be required ifie Lender’s reasonable judgment such
completion, execution or submission would subjechs_ender to any material unreimbursed cost oeege or would materially prejudice
the legal or commercial position of such Lender.

(i) If a payment made to a Lender under any Loan Doatimmeuld be subject to U.S. federal withholding Tax
imposed by FATCA if such Lender were to fail to quynwith the applicable reporting requirements &fTFCA (including those
contained in Section 1471(b) or 1472(b) of the Cadeapplicable), such Lender shall deliver toBberower Representative and the
Administrative Agent at the time or times prescdliy law and at such time or times reasonably retgdeby the Borrower
Representative or the Administrative Agent suchudaentation prescribed by applicable law (includasgprescribed by
Section 1471(b)(3)(C)(i) of the Code) and such tmigial documentation reasonably requested by threoB@r Representative or the
Administrative Agent as may be necessary for theddeer Representative or the Administrative Agentdmply with its obligatior
under FATCA, to determine that such Lender hasasrriot complied with such Lender’s obligations urfeeTCA or to determine
the amount to deduct and withhold from such paym&dately for the purposes of this Section 2.16{ATCA” shall include any
amendments made to FATCA after the date of thisAgrent.

(iii) Without limiting the generality of the foregoingy, the event that the Borrower is a U.S. Person,

(A) any Lender that is a U.S. Person shall delivenéoBorrower Representative and the Administrative
Agent on or prior to the
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date on which such Lender becomes a Lender unideAtiteement (and from time to time thereafter uf@reasonable
request of the Borrower Representative or the Adstrative Agent), executed originals of IRS Form9/¢ertifying that
such Lender is exempt from U.S. Federal backuphaitting tax;

(B) any Non-U.S. Lender shall, to the extent it is Isgantitled to do so, deliver to the Borrower
Representative and the Administrative Agent (irhsaember of copies as shall be requested by thgieat) on or prior to
the date on which such Non-U.S. Lender becomesddreunder this Agreement (and from time to timere¢after upon the
reasonable request of the Borrower RepresentatitteecAdministrative Agent), whichever of the falling is applicable:

(1) in the case of a Non-U.S. Lender claiming the bignef an income tax treaty to which the
United States is a party (x) with respect to paywsefiinterest under any Loan Document, executeginals of
IRS Form W-8BEN or W-8BEN-E establishing an exemptirom, or reduction of, U.S. Federal withholdihgx
pursuant to the “interestrticle of such tax treaty and (y) with respecamny other applicable payments under
Loan Document, IRS Form W-8BEN or W-8BHRestablishing an exemption from, or reductionbf. Feders
withholding Tax pursuant to the “business profibs™other income” article of such tax treaty;

(2) executed originals of IRS Form W-8ECI;

) in the case of a Non-U.S. Lender claiming the bigmnef the exemption for portfolio interest
under Section 881(c) of the Code, (x) a certificatbstantially in the form of Exhibit G-1 to thdeadt that such
Non-U.S. Lender is not a “bank” within the meanafdsection 881(c)(3)(A) of the Code, a “10 percent
shareholder” of the Borrower Representative withim meaning of Section 881(c)(3)(B) of the Codea or
“controlled foreign corporation” described in Secti881(c)(3)(C) of the Code (dJ.S. Tax Compliance
Certificate ") and (y) executed originals of IRS Form W-8BENWBBEN-E; or

4 to the extent a Non-U.S. Lender is not the beradfmivner, executed originals of IRS
Form W-8IMY, accompanied by IRS Form W-8ECI, IRSfON-8BEN or W-8BEN-E, a U.S. Tax Compliance
Certificate substantially in the form of Exhibit Zer Exhibit G-3, IRS Form W-9, and/or other cécttion
documents from each beneficial owner, as appli¢cgibtvided that if the Non-U.S. Lender is a partnership and
one or more direct or indirect partners of such {Nb8. Lender are
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claiming the portfolio interest exemption, such Ndrs. Lender may provide a U.S. Tax Compliance iGeate
substantially in the form of Exhibit G-4 on behaffeach such direct and indirect partner.

® If a Lender Party determines, in its sole discretibat it has received a refund of any Taxes tie©Taxes as to which it has
been indemnified by a Loan Party or with respecatiiich a Loan Party has paid additional amountsymamt to this Section that in the good
faith judgment of such Lender Party is allocablsuoh indemnity or additional amounts and is nbjet to return, reassessment or other
repayment, it shall pay to such Loan Party an arhegual to such refund (but only to the extenthaieimnity payments made, or additional
amounts paid, by such Loan Party under this Seetitnrespect to the Taxes or Other Taxes givisg to such refund), net of such Lender
Party’s out-of-pocket expenses and without intefetbter than any interest paid by the relevant Guwental Authority with respect to such
refund);provided , that such Loan Party, upon the request of sucli&eParty, agrees to repay the amount paid ov&rdb Loan Party (plus
any penalties, interest or other charges imposetidyelevant Governmental Authority) to such Laridarty in the event such Lender Pan
required to repay such refund to such Governménttiority. Notwithstanding anything to the contramthis paragraph (f), in no event will
a Lender Party be required to pay any amount toamlParty pursuant to this paragraph (f) the paymewhich would place the Lender Pz
in a less favorable net after-tax position thanlteeder Party would have been in if the Tax giviisg to such refund had not been deducted,
withheld or otherwise imposed and the indemnifiapayments or additional amounts with respecutt §ax had never been paid. This
Section shall not be construed to require any LeRdety to make available its tax returns (or atheoinformation relating to its taxes which
it deems confidential) to any Loan Party or anyeotRerson.

(9) Each Lender shall severally indemnify the Admirasitre Agent for any Taxes, including Indemnified@ther Taxes
imposed or asserted on or attributable to amoumtalge under this Section (but only to the exteat the Loan Parties have not already
indemnified the Administrative Agent for such Taxasl without limiting the obligation, if any, ofédH_oan Parties to do so), in each case
attributable to such Lender that are paid or payhllthe Administrative Agent in connection withydrmoan Document, whether or not such
Taxes were correctly or legally imposed or assedad any reasonable expenses arising thereframitlorespect thereto. This
indemnification shall be made within 15 days frdma tlate the Administrative Agent makes demand there

(h) For purposes of this Section 2.16, the term “ajplie law” includes FATCA.
Section 2.17.  Payments Generally; Pro Rata Treatment; Sharing of Set-offs. (a) Each Borrower shall make each
payment required to be made by it under the Loacubents (whether of principal, interest, fees anbairsement of LC Disbursements, or
of amounts payable under Section 2.14, 2.15 or, d6therwise)
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before the time expressly required under the releaan Document for such payment (or, if no suetetis expressly required, before 12:00
noon, local time at the place of payment), on thte dvhen due, in immediately available funds, witrget off or counterclaim. Any amount
received after such time on any day may, in therdton of the Administrative Agent, be deemedawénbeen received on the next
succeeding Business Day for purposes of calculatirggest thereon. All such payments shall be miadich account of the Administrative
Agent as the Administrative Agent shall specifyrintice to the Borrower Representative, except paysn® be made directly to any Issuing
Bank or the Swingline Lender as expressly provideetin and except that payments pursuant to Sec®dd, 2.15, 2.16 and 10.03 shall be
made directly to the Persons entitled thereto ayingnts pursuant to other Loan Documents shallddeno the Persons specified therein.
The Administrative Agent shall distribute any syayment received by it for the account of any ofPerson to the appropriate recipient
promptly following receipt thereof. If any paymemider any Loan Document shall be due on a dayighait a Business Day, the date for
payment shall be extended to the next succeedisBss Day, and, if such payment accrues intentstest thereon shall be payable for the
period of such extension. All payments hereund@riocipal and interest in respect of any Loandbany breakage indemnity or payment
under Section 2.15 in respect of any Loan) shathbde in the currency of such Loan; all other payander each Loan Document shall be
made in U.S. Dollars.

(b) If at any time insufficient funds are received Indavailable to the Administrative Agent to payydll amounts of
principal, unreimbursed LC Disbursements, inteasst fees then due hereunder, such funds shall@iedyi) first, to pay ratably any
unpaid fees, costs and expenses of the Adminigtrétijent, (ii) second , to pay interest and fees then due hereundehlyamong the other
Lender Parties entitled thereto in accordance thithamounts of interest and fees then due to satteg, and (iii)third , to pay principal an
unreimbursed LC Disbursements then due hereuratably among the parties entitled thereto in acmoecd with the amounts of principal ¢
unreimbursed LC Disbursements then due to suckepart

(c) If any Lender shall, by exercising any right of efftor counterclaim or otherwise, obtain paymentdspect of any principal
of or interest on any of its Global Loans or pap@étions in LC Disbursements or Swingline Loansitésg in such Lender receiving payment
of a greater proportion of the aggregate amouitsd@blobal Loans or participations in LC Disburserseand Swingline Loans and accrued
interest thereon than the proportion received lyyather applicable Lender, then the Lender recgiginch greater proportion shall purchase
(for cash at face value) participations in the @ldloans, LC Disbursements or Swingline Loans bEotenders to the extent necessary so
that the benefit of all such payments shall beesthlay the Lenders ratably in accordance with thggegate amount of principal of and accr
interest on their respective Global Loans and gigdtions in LC Disbursements and Swingline Logmeyided that (x) if any such
participations are purchased and all or any porticthe payment giving rise thereto is recovereghsparticipations shall be rescinded anc
purchase price restored to the extent of such ergowithout interest, and (y) the provisions dsthubsection shall not be construed to apply
to any payment made by any Borrower pursuant taraadcordance with the express terms of this Agesd or any payment
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obtained by a Lender as consideration for the assggt of or sale of a participation in any of itsalns or participations in LC Disbursements
to any assignee or participant, other than to amydver or any Subsidiary or Affiliate thereof f@swhich the provisions of this subsection
shall apply). Each Borrower consents to the foimegand agrees, to the extent it may effectivel\sdainder applicable law, that any Lender
acquiring a participation pursuant to the foregangngements may exercise against such Borroglatisrof set-off and counterclaim with
respect to such participation as fully as if suemder were a direct creditor of such Borrower mdmount of such participation.

(d) Unless the Administrative Agent shall have receimetice from the Borrower Representative priotte date on which any
payment is due to the Administrative Agent for #oeount of one or more Lender Parties hereundéstith payment will not be made, the
Administrative Agent may assume that such paymastiieen made on such date in accordance herewlitnay in reliance upon such
assumption, distribute to each relevant LenderyRhet amount due. In such event, if such paymastriot in fact been made, then each of
Lender Party severally agrees to repay to the Adtnative Agent forthwith on demand the amount strithuted to such Lender Party with
interest thereon, for each day from and includhirggdate such amount is distributed to it to butweding the date of payment to the
Administrative Agent, at, if such payment is denoatéd in U.S. Dollars, the greater of the Fedeualds Effective Rate and a rate determ
by the Administrative Agent in accordance with biagkindustry rules on interbank compensation, #sljch payment is denominated in an
Alternative Currency, a rate determined by the Adstiative Agent to represent its cost of overnighshort-term funds in the relevant
currency (which determination shall be conclusilkeeat manifest error).

(e) If any Lender shall fail to make any payment reedito be made by it pursuant to Section 2.04(65(@8), 2.05(¢e), 2.06(b),
2.17(d) or 10.03(b), then the Administrative Agerdy, in its discretion (notwithstanding any congrprovision hereof), apply any amounts
thereafter received by the Administrative Agenttfue account of such Lender to satisfy such Lesdaligations under such Sections until
all such unsatisfied obligations are fully paid.

Section 2.18.  Mitigation Obligations; Replacement of Lenders. (a) If any Lender requests compensation under
Section 2.14, or if any Borrower is required to pay additional amount to any Lender or any Govemtiad Authority for the account of any
Lender pursuant to Section 2.16, then such Lerful sse reasonable efforts to designate a diffdesrling office for funding or booking its
Loans hereunder or to assign its rights and oliigathereunder to another of its offices, brandreffiliates, if, in the judgment of such
Lender, such designation or assignment (i) wolldiehte or reduce amounts payable pursuant to@e2til4 or 2.16, as the case may be, in
the future and (ii) would not subject such Lendeany unreimbursed cost or expense and would herwise be disadvantageous to such
Lender. The Borrowers agree to pay all reasonaddés and expenses incurred by any Lender in ctionegith any such designation or
assignment.
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(b) If any Lender requests compensation under Sectibh 2r if any Borrower is required to pay any diddial amount to any
Lender or any Governmental Authority for the acdoafrany Lender pursuant to Section 2.16, or if aepder becomes a Defaulting Lender,
or if a Lender does not consent to a proposed ament] waiver, consent or release with respect yoLaan Document that requires the
consent of each Lender and has been approved IRetipgired Lenders, then the Borrower Representaiag at its sole expense and effort,
upon notice to such Lender and the Administratiget, require such Lender to assign, without resm(in accordance with and subject to
the restrictions contained in Section 10.04),taliriterests, rights and obligations under thisekgnent to an assignee that shall assume such
obligations (which assignee may be another Lerflad_ender accepts such assignmemtpyvided that (i) to the extent required under
Section 10.04, the Borrower Representative shat haceived the prior written consent of the Adstirsitive Agent and the Issuing Banks,
which consent shall not unreasonably be withhéldsiich Lender shall have received payment ofranunt equal to the outstanding princ
of its Loans and participations in LC Disbursementd Swingline Loans, accrued interest thereonuadcfees and all other amounts payable
to it hereunder, from the assignee (to the extéatich outstanding principal and accrued interedtfaes) or the Borrowers (in the case of all
other amounts) and (iii) in the case of any sudigasnent resulting from a claim for compensatiodamSection 2.14 or payments require
be made pursuant to Section 2.16, such assignmién¢sult in a material reduction in such compsdiwaor payments. A Lender shall not
required to make any such assignment if, priordfegras a result of a waiver by such Lender orretise, the circumstances entitling the
Borrower Representative to require such assigneease to apply. At any time prior to the effeatiess of such assignment, the Borrower
Representative, in its sole discretion, may revblkeenotice requiring such assignment.

Section 2.19. [ Reserved].

Section 2.20.  Defaulting Lenders. If any Lender becomes a Defaulting Lender, therfahewing provisions shall app
for so long as such Lender is a Defaulting Lender:

(a) fees shall cease to accrue on the unused portittred@ommitment of such Defaulting Lender pursuar8ection 2.11(a);

(b) the Commitment and Credit Exposure of such Defagltiender shall not be included in determining wkethe Required
Lenders have taken or may take any action hereym#uding any consent to any amendment, waiveatier modification permitted to be
effected by the Required Lenders pursuant to Sediio02);

(c) if any Swingline Exposure or LC Exposure existthattime such Lender becomes a Defaulting Lendsar:th

0] so long as no Event of Default has occurred amdntinuing, the Swingline Exposure and LC Exposiirsuch
Defaulting Lender shall be automatically reallodagenong the non-Defaulting Lenders in accordantle wi
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their respective Applicable Percentages but onljréoextent the sum of all non-Defaulting Lend&g2dit Exposures plus such
Defaulting Lender’'s Swingline Exposure and LC Expesdoes not exceed the total of all non-Defaultiagders’ Commitments;

(i) if the reallocation described in clause (i) aboaarwt, or can only partially, be effected, the Barers shall withii
three Business Days following notice by the Adntinaive Agent (a)first prepay such Swingline Exposure and (b) either (@gpre
the reduction or termination of the Defaulting Lerid LC Exposure (after giving effect to any pdrteallocation pursuant to clause
(i) above) or (y) if requested in writing by thepdipable Issuing Bank, cash collateralize for teadfit of such Issuing Bank only the
Borrowers’ obligations corresponding to such DefaglLender’'s LC Exposure (after giving effect toygpartial reallocation
pursuant to clause (i) above) in accordance wighpttocedures set forth in Section 2.05(j) for swlas such LC Exposure is
outstanding;

(iii) if the Borrowers cash collateralizes any portiorswéh Defaulting Lender’s LC Exposure pursuantiaoise
(ii) above, the Borrowers shall not be requiregday any fees to such Defaulting Lender pursuaBettion 2.11(b) with respect to
such Defaulting Lender’s LC Exposure during théquesuch Defaulting Lender’'s LC Exposure is cadhateralized;

(iv) to the extent that the LC Exposures of the non-Oléfeg Lenders are adjusted pursuant to clauszb@ye, then
the letter of credit fees payable to the Lendersymnt to Section 2.11(b) shall to the same exXterastdjusted in accordance with si
non-Defaulting Lenders’ Applicable Percentages; and

(v) if all or any portion of such Defaulting Lender € Exposure is not reallocated, reduced, terminateaash
collateralized pursuant to clause (i) or (ii) abotbeen, without prejudice to any rights or remedieany Issuing Bank or any other
Lender hereunder, all letter of credit fees payalléer Section 2.11(b) with respect to such Defagitender’'s LC Exposure shall
be payable to such Issuing Bank until and to thieréxhat such LC Exposure is reallocated, redusgthinated and/or cash
collateralized; and

(d) so long as such Lender is a Defaulting LenderStvangline Lender shall not be required to fund &wjingline Loan and no
Issuing Bank shall be required to issue, extentkweor increase any Letter of Credit, unless saisfied that the related exposure and the
Defaulting Lender’s then outstanding LC Exposuterafiving effect thereto will be 100% covered hg Commitments of the nddefaulting
Lenders and/or prepaid, reduced, terminated amd&ir collateralized to the extent requested bwpipdicable Issuing Bank in accordance
with Section 2.20(c), and participating interestainy newly made Swingline Loan or newly issuethoreased Letter of Credit shall be
allocated among non-Defaulting Lenders in a manpasistent with Section 2.20(c)(i) (and such DdfaglLender shall not participate
therein).
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If the Swingline Lender or any Issuing Bank ha®adyfaith belief that any Lender has defaulteduifilfing its funding obligations
under one or more other agreements in which suadérecommits to extend credit, the Swingline Lerstell not be required to fund any
Swingline Loan and no Issuing Bank shall be requiteissue, extend, renew or increase any Lett@redlit, unless the Swingline Lender or
such Issuing Bank, as the case may be, shall heeecel into arrangements with the Borrowers or dueider, reasonably satisfactory to the
Swingline Lender or such Issuing Bank, as the ca@g be, to defease any risk to it in respect ohdiender hereunder.

In the event that the Administrative Agent, the B@rer Representative, the Swingline Lender andai@icable Issuing Bank each
agrees that a Defaulting Lender has adequatelydieshall matters that caused such Lender to befaulmg Lender, then the Swingline
Exposure and the LC Exposure of the Lenders skalehdjusted to reflect the inclusion of such Lelsd@ommitment and on such date such
Lender shall purchase at par such of the Loanlseobther Lenders other than the Swingline Loarth@#\dministrative Agent shall determ
is necessary in order for such Lender to hold $wozins in accordance with its Applicable Percentagayided that there shall be no
retroactive effect on fees adjusted or reallocgi@@duant to Section 2.20(a) and Section 2.20(g)(i\i) and (v).

Section 2.21. Incremental Facilities.

(a) The Borrower Representative may by written notaéhe Administrative Agent elect to request tha@leishment of one or
more increases in Commitments (theéremental Commitments”), by an aggregate amount that is an integral iplelof $5,000,000 and
not less than $10,000,000 individually (or sucké&samount as may be approved by the Administr&tgent); provided that at no time shall
the aggregate amount of Commitments, after givifereto such Incremental Commitments effected pams to this Section, exceed
$1,250,000,000. Each such notice shall specifyltiie (each, anlhcremental Effective Date”) on which the Borrower Representative
proposes that the Incremental Commitments shaffieetive. The Borrowers may approach any Lendemy other Person (other than a
natural person) to provide all or a portion of theremental Commitmentgrovided that any Lender may elect or decline, in its sole
discretion, to provide such Incremental Commitmedgach Incremental Commitment shall become effectiv of the applicable Incremental
Effective Dateprovided that (i) the conditions set forth in Section 4.02lsbe satisfied (with all references in such ®ecto a Borrowing
being deemed to be references to such Incrementah@@ments) and the Administrative Agent shall heaeeived a certificate to that effect
dated such date and executed by an AuthorizeddDdff{i) the Incremental Commitments shall be dfdgursuant to one or more Lender
Joinder Agreements executed and delivered by theer Representative and the Administrative Agéii},the Administrative Agent, the
Swingline Lender and the Issuing Bank shall haveseated (not to be unreasonably withheld or delatgedny New Lender (as defined
below) to the extent such consent, if any, woulddspiired under Section 10.04 for an assignmehbahs or Commitments to such Person
and (iv) the Borrowers shall make
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any payments required pursuant to Section 2.18mmection with the Incremental Commitments, asiapple.

(b) On any Incremental Effective Date, subject to tisfaction of the foregoing terms and conditidijseach of the Lenders
with existing Commitments shall assign to each legwdth an Incremental Commitment (each,deéw Lender”) and each of the New
Lenders shall purchase from each of the Lendets exiisting Commitments, at the principal amountebé such interests in the Loans
outstanding on such Incremental Effective Datehadl e necessary in order that, after giving éffeall such assignments and purchase:
Loans will be held by existing Lenders and New Lensdratably in accordance with their Commitmentsrajiving effect to the addition of
such Incremental Commitments to the Commitmerisedich Incremental Commitment shall be deemedlfggurposes a Commitment and,
each Loan made under an Incremental CommitmenN@~ Loan”) shall be deemed, for all purposes, Loans ande@ch New Lender shi
become a Lender with respect to the Incrementalr@iotnment and all matters relating thereto.

(c) Incremental Commitments and New Loans shall betidaiito the Commitments and the Loans.

(d) Each Lender Joinder Agreement may, without the eoinsf any other Lenders, effect technical andesponding
amendments to this Agreement and the other Loamients as may be necessary or appropriate, inpiheo of the Administrative Agent,
to effect the provision of this Section 2.21.

Section 2.22. Extended Commitments and Extended Loans .

€) 0] The Borrower Representative may at any time ant time to time request that all or a portion of the
Commitments, and/or any Extended Commitments, eaisting at the time of such request (each, Bristing Commitment” and any
related revolving credit loans thereundeEXisting Loans”) be converted to extend the termination dategbkand the scheduled maturity
date(s) of any payment of principal with respeclt@r a portion of any principal amount of Loae$ated to such Existing Commitments (
such Existing Commitments which have been so esgrntExtended Commitments” and any related Loans Extended Loans”) and to
provide for other terms consistent with this Set2022(a). In order to establish any Extended Ciaments, the Borrower Representative
shall provide a notice (anExtension Request) to the Administrative Agent (who shall provide ggmf such notice to each of the Lend:e
setting forth the proposed terms of the Extendechi@iments to be established, which shall not beenedly more restrictive to the Loan
Parties (as determined in good faith by the BorroRepresentative), when taken as a whole, thatethes of the applicable Existing
Commitments (the Specified Existing Commitment”) unless (x) the Lenders providing Existing Loaaseive the benefit of such more
restrictive terms or (y) any such provisions apgfter the Maturity Date, in each case, to the a@xpeovided in the applicable Extension
Amendmentprovided , however , that (x) (A) the interest margins with respectite Extended Commitments may be higher or lowan the
interest margins for the Specified Existing Comngibits
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and/or (B) additional fees and premiums may be play® the Lenders providing such Extended Commitsa addition to or in lieu of any
increased margins contemplated by the precedingelé?) and (y) the facility fee with respect te tixtended Commitments may be higher
or lower than the facility fee for the Specifiedigiing Commitmentprovided that, notwithstanding anything to the contraryhist

Section 2.22(a) or otherwise, (1) the borrowing eepgthyment of Extended Loans shall be made on egpadoasis with all other Existing
Loans so long as the Existing Commitments are antihg and (2) assignments and participations téritied Commitments and Extended
Loans shall be governed by the same assignmergaatidipation provisions applicable to Existing Goitments and Existing Loans as set
forth in Section 10.04. Any Extension Requesthm/Borrower Representative shall be made to altleenholding the applicable Existing
Commitments and Existing Loans, but no Lender diwalke any obligation to agree to have any of itarisoor Commitments converted into
Extended Loans or Extended Commitments pursuasudb Extension Request. Any Extended CommitmeraayExtension Series shall
constitute a separate series of revolving creditrndments from the Specified Existing Commitmentd &§om any other Existing
Commitments (together with any other Extended Camets so established on such date).

(i) Any Lender (an ‘Extending Lender”) wishing to have all or a portion of its Existit@ommitments subject to
such Extension Request converted into Extended Gomants shall notify the Administrative Agent (aftXtension Election”) on
or prior to the date specified in such Extensiogust of the amount of its Existing Commitmentg thhas elected to convert into
Extended Commitments. Such Extended Commitmetitishareated identically to all other Commitmefds purposes of the
obligations of a Lender in respect of Swingline heander Section 2.04 and Letters of Credit unéeti® 2.05, except that the
applicable Extension Amendment may provide thantlaturity dates for Swingline Loans and Letter€oddit, as applicable, may
be extended and the related obligations to make@ine Loans and issue Letters of Credit may bdigoad so long as the
Swingline Lender and/or the applicable Issuing Baskapplicable, have consented to such extensidhsir sole discretion (it beit
understood that no consent of any other Lendet bhakquired in connection with any such extension

(iii) Extended Commitments, as applicable, shall be ksital pursuant to an amendment (dxtension
Amendment”) to this Agreement executed by the Borrower Repneative, the Administrative Agent and the Extagdienders
(and not any other Lenders). No Extension Amendrskall provide for any tranche of Extended Comreititls in an aggregate
principal amount that is less than $10,000,000.

(iv) Notwithstanding anything to the contrary contaiimethis Agreement, (A) on any date on which anysERrQ
Commitment or Existing Loan is converted to extémarelated scheduled maturity date(s) in accomarith clause (i) above (an “
Extension Date”), in the case of the Specified Existing Commitrisenf each Extending Lender, the aggregate priheip@unt of
such
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Specified Existing Commitments shall be deemedcediby an amount equal to the aggregate principauat of Extended
Commitments so converted by such Lender on suah datl such Extended Commitments shall be estalliah a separate series of
revolving credit commitments from any Existing Coitments and (B) if, on any Extension Date, any loahany Extending

Lender are outstanding under the applicable Sgekiixisting Commitments, such Loans (and any rélpgaticipations) shall be
deemed to be allocated as Extended Loans (an@dgdatticipations) and Existing Loans (and relgtadicipations) in the same
proportion as such Extending Lender’s Specifiedstixj Commitments to Extended Commitments. Eadkrtled Commitment
shall become effective as of the applicable Exwm8§iate;provided that the conditions set forth in Section 4.02 shalkatisfied

(with all references in such Section to a Borrowlireing deemed to be references to such Extensiqneé®8 and the Administrative
Agent shall have received a certificate to thatetfflated such date and executed by an Authoriffeck0)

(b) The Administrative Agent and the Lenders (othenttiee Swingline Lender and the Issuing Bank toektent such consent
expressly required by this Section 2.22) herebysenhto the consummation of the transactions cquiteed by this Section 2.22 (including,
for the avoidance of doubt, payment of any intefests, or premium in respect of any Extended Cdmanits set forth in the relevant
Extension Amendment) and hereby waive the requintsnaf any provision of this Agreement (includimgthout limitation, any pro rata
payment or amendment section) or any other Loarudeat that may otherwise prohibit or restrict anghsextension or any other
transaction contemplated by this Section 2.22.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

In order to induce the Lenders to enter into thige®ement, to make the Loans and issue or partecipdtetters of Credit as provided
for herein, each Loan Party makes the followingeepntations and warranties to the Lenders, alla¢h shall survive the execution and
delivery of this Agreement and the making of theh® and the issuance of the Letters of Credit:

Section 3.01.  Organization; Powers. Each Loan Party (a) is duly organized, validly @rig and in good standing (if
applicable) under the laws of the jurisdictiontsfarganization, has all requisite power and aitfhtw carry on its business as now conducted
and (b), except where the failure to do so, indigity or in the aggregate, would not reasonablgXymected to result in a Material Adverse
Effect, is qualified to do business in, and is @od standing (if applicable) in, every jurisdictismere such qualification is required.

Section 3.02.  Authorization; Enforceability. The Transactions to be entered into by each Loaty Bee within its
organizational powers and have been duly authotiyeall necessary organizational action. This &grent has been duly executed and
delivered by each Loan Party and constitutes, aetl ether Loan
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Document to which any Loan Party is to be a partyen executed and delivered by such Loan Partycailstitute, a legal, valid and binding
obligation of such Loan Party, as the case maynbegach case enforceable in accordance with isstesubject to applicable bankruptcy,
insolvency, reorganization, moratorium or otherdaffecting creditors’ rights generally and subjecgeneral principles of equity, regardless
of whether considered in a proceeding in equitgtdaw.

Section 3.03.  Governmental Approvals, No Conflicts. The Transactions (a) do not require any conseapproval of,
registration or filing with, or any other action,lgny Governmental Authority, except (i) such agehlaeen obtained or made and are in full
force and effect or (ii) where the failure to obtar make them would not reasonably be expectéave a Material Adverse Effect, (b) will
not violate (i) the Constituent Documents of anyrBaer Group Company or (ii) except where suchatioh would not reasonably be
expected to have a Material Adverse Effect, anydawnegulation applicable to any Borrower Group @amy or any order of any
Governmental Authority, (¢) will not violate or rdsin a default under any indenture, agreememitioer instrument binding upon any
Borrower Group Company or its assets, or givetosa right thereunder to require any Borrower Gr@gmpany to make any payment ext
where the failure to do so, in the aggregate, wooldreasonably be expected to result in a Mat&dakerse Effect, and (d) will not result in
the creation or imposition of any Lien on any asetny Borrower Group Company, except where tilariato do so, in the aggregate, wc
not reasonably be expected to result in a Mat&dakrse Effect.

Section 3.04.  Financial Condition; No Material Adverse Change. (a) The Borrower Representative has heretofore
furnished to the Administrative Agent statement§irtdncial condition, results of operations, changreequity and cash flows of the Public
Company as of and for the (i) fiscal years endededder 31, 2011, December 31, 2012 and Decemb@033,and (ii) fiscal quarter ended
June 30, 2014. Such financial statements preaéty, fin all material respects, the financial gimsi and results of operations and cash flows
of the Public Company, as of such dates and fdn peciods on a consolidated basis and in accordaitbéGAAP, except to the extent
provided in the notes to said financial statemant$in the case of the statements referred tcaumsel (i) above, subject to year-end
adjustments and the absence of footnotes.

(b) Except as disclosed in the financial statementrmed to above or the notes thereto and excephéoDisclosed Matters,
after giving effect to the Transactions, none ef tloan Parties has, as of the Closing Date, abjlitias and obligations, that, individually or
in the aggregate, would reasonably be expectedue A Material Adverse Effect.

(c) As of the Closing Date, there has been no matadia¢rse change in the business, results of opesatiofinancial condition
of the Loan Parties, taken as a whole, since DeeefSib 2013.
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Section 3.05.  Litigation and Environmental Matters. (a) As of the Closing Date, there are no actionis ®r
proceedings by or before any arbitrator or GovemtaléAuthority pending against or, to the knowledd@ny Loan Party, threatened in
writing against or affecting any Borrower Group Guany (i) as to which there is a reasonable podyiloif adverse determinations that, in
aggregate, would reasonably be expected to resalMaterial Adverse Effect (other than the Disetb#atters) or (ii) that involve any of the
Loan Documents or the Transactions.

(b) Except for any matters that, in the aggregate, d/aot reasonably be expected to result in a Mdtédaerse Effect, no
Borrower Group Company (i) has failed to complyhnainy Environmental Law or to obtain, maintain omply with any permit, license or
other approval required under any Environmental L@is subject to any Environmental LiabilityiiiY has received written notice of any
claim with respect to any Environmental Liability @) knows of any basis for any Environmental hildy.

Section 3.06. Compliance with Laws. Each Borrower Group Company is in compliance wittesvs, regulations and
orders of any Governmental Authority applicablét tor its property, except where the failure tosidg in the aggregate, would not reasonably
be expected to result in a Material Adverse Effect.

Section 3.07.  Investment Company Status; Regulatory Restrictions on Borrowing. No Loan Party is required to be
registered as anifivestment company’ under the Investment Company Act of 1940, as afedr(the “Investment Company Act”).

Section 3.08.  Taxes. Each Borrower Group Company has timely filed orsealito be filed all Tax returns required to
have been filed by it and has paid or caused fgaiall Taxes required to have been paid by itepk(a) Taxes that are being contested in
good faith by appropriate proceedings and for whighrelevant Borrower Group Company has set asides books adequate reserves in
accordance with GAAP or (b) to the extent thatii@b to do so, in the aggregate, could not rea$pbabexpected to result in a Material
Adverse Effect. There is no proposed tax assedsagaimst any Borrower Group Company that, if madeld reasonably be expected to
have a Material Adverse Effect.

Section 3.09. ERISA. (a) No ERISA Event has occurred or is reasonahbeeted to occur that, when taken together
with all other ERISA Events for which liability ifasonably expected to occur, could reasonablyxpected to result in a Material Adverse
Effect. Each Borrower Group Company and its ERISfliates are in compliance with those provisianfsERISA and the regulations and
published interpretations thereunder which areiagple to it, except where noncompliance couldreasonably be expected to result in a
Material Adverse Effect.

(b) Each International Plan has been maintained in amge with its terms and with the requirementsspribed by applicable
law (including any special provisions relating imatified plans where such International Plan wasnded to so qualify) and has been
maintained in good standing with the applicableutegpry authorities, except
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where noncompliance would not result in a Matekidverse Effect. No unfunded liabilities, deterndren the basis of actuarial assumptions
which are reasonable in the aggregate, exist uatlef the International Plans in the aggregate ¢oald reasonably be expected to result in a
Material Adverse Effect.

(c) No Plan or International Plan is a MultiemployeaiPind no Plan or International Plan is a multgteloyer welfare
arrangement as defined in Section 3(40) of ERISAckis subject to ERISA.

Section 3.10.  Disclosure. None of the written information and written datanfished by or on behalf of any Loan Party
to the Administrative Agent or any Lender in contimt with the negotiation of this Agreement or ailier Loan Document or delivered
hereunder or thereunder (as modified or supplerddntether information so furnished), when takema aghole, contains any material
misstatement of fact or omits to state any matéaiel necessary to make the statements thereiar(tak a whole), in the light of the
circumstances under which they were made, not mlyemisleading at such time, it being understeod agreed that for purposes of this
Section 3.10, such factual information and datdl sioainclude pro forma information, projectiorestimates (including financial estimates,
forecasts, and other forward-looking informationpther forward-looking information and informatioha general economic or general
industry natureprovided that, with respect to any pro forma informatioraay projected financial information (including fimzal estimates,
forecasts and other forwafdeking information), each Loan Party representy timat such information was prepared in good fa#lsed upo
assumptions believed to be reasonable at the tiagkenit being recognized by the Lenders that suojeqtions as to future events are not to
be viewed as facts and that actual results duhiageriod or periods covered by any such projestinay differ from the projected results ¢
such differences may be material.

Section 3.11.  Compliance with Sanctions. No Borrower, Guarantor or any of their respeeBubsidiaries is a Person
identified on a Sanctions List.

ARTICLE 4
CONDITIONS

Section 4.01.  Effectiveness. This Agreement shall become effective on the daeaach of the following conditions
shall have been satisfied (or waived in accordavitte Section 10.02):

(a) The Administrative Agent (or its counsel) shall baeceived from each party hereto either (i) a tenpart of this Agreeme
signed on behalf of such party or (ii) written exide reasonably satisfactory to the Administrafigent (which may include telecopy
transmission of a signed signature page of thiségrent) that such party has signed a counterp#risoAgreement.

(b) The Administrative Agent shall have received writtginions (addressed to the Administrative Agewt the Lenders party
to this Agreement as of the Closing
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Date and dated the Closing Date) of each of Simp$mther & Bartlett LLP, counsel to the Loan Partidaples and Calder, special Cayr
Islands counsel to KKR Fund Holdings L.P. and KKRetnational Holdings L.P., Willkie Farr & GallaghleL P, special Investment
Company Act counsel to the Loan Parties, and Davisbrkin, general counsel of the Public Compamypim and substance reasonably
satisfactory to the Administrative Agent and comgrsuch matters relating to the Loan Parties, ttenlDocuments and the Transactions as
the Administrative Agent shall reasonably requédie Borrower Representative hereby requests suasel to deliver such opinions.

(c) The Administrative Agent shall have received sucbuinents and certificates as the Administrativerigeay reasonably
request relating to the organization, existenceguoatl standing of each Loan Party, the authorimatiche Transactions and any other legal
matters relating to such Loan Party, the Loan Danushor the Transactions, all in form and substa@asonably satisfactory to the
Administrative Agent.

(d) The Administrative Agent shall have received orllst@ncurrently receive reasonably satisfactorydenice that the Existing
Credit Agreement shall have been terminated ananadlunts thereunder shall have been paid in full.

(e) The Administrative Agent shall have received aifieate, dated the Closing Date and signed by athéuzed Officer of the
Borrower Representative, confirming compliance fith conditions set forth in clauses (a) and (IB&dtion 4.02.

) The Administrative Agent shall have received payniefull of (i) fees due on the Closing Date puastito the Fee Letter,
and (i) to the extent invoiced in reasonable detidieast three Business Days prior to the CloBiatg, reimbursement or payment of all out
of pocket expenses required to be reimbursed dripaany Loan Party hereunder.

(9) The Lenders shall have received, to the extentasted by the Lenders at least ten (10) days pitive Closing Date, on or
before the date which is five (5) Business Daysimo the Closing Date, all documentation and othirmation with respect to the Loan
Parties required by bank regulatory authoritiesenrapplicable ‘know your customer” and anti-money laundering rules and regulations
including the USA PATRIOT Act.

The Administrative Agent shall notify the BorrowRepresentative and the Lenders of the Closing Raid such notice shall be conclusive
and binding.

Section 4.02.  Each Credit Event. The obligation of each Lender to make any Loan,@&r&hch Issuing Bank to issue,
amend, renew or extend any Letter of Credit, igexilio the satisfaction of the following condit®n

(a) The representations and warranties of each Loay Beirforth in the Loan Documents shall be trué eorrect on and as of
the date of such Borrowing or the date of issuaaseendment, renewal or extension of such Lett@reflit, as applicable (except where s
representations and warranties expressly relae tarlier date, in
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which case such representations and warrantieshghed been true and correct in all material retspas of such earlier datg),ovided that,
any representation and warranty that is qualifetbd'materiality,” “Material Adverse Effect” ormiilar language shall be true and correct
(after giving effect to any qualification therein)all respects on such respective dates.

(b) At the time of and immediately after giving efféotsuch Borrowing or the issuance, amendment, rahemextension of
such Letter of Credit, as applicable, no Defaudtlishave occurred and be continuing.

(c) In the case of a Borrowing to be denominated iAkernative Currency, there shall not have occuaed significant change
in national or international financial, politicat economic conditions or currency exchange ratexohange controls which in the reasonable
opinion of the Administrative Agent and the Reqditeenders would make it impracticable for such Baing to be denominated in the
relevant Alternative Currency.

Each Borrowing and each issuance, amendment, réoewatension of a Letter of Credit shall be dedrteeconstitute a representation and
warranty by the Borrowers, on the date thereobahe matters specified in clauses (a) and (bhisf$ection.

ARTICLE 5
AFFIRMATIVE COVENANTS

Until the Commitments have expired or terminated #ue principal of and interest on each Loan ahfkak and any other amounts
payable under the Loan Documents (other than CgeinObligations) have been paid in full and alitées of Credit have expired or been
cancelled and all LC Disbhursements have been rawebyeach of the Loan Parties covenants and agitfethe Lenders that:

Section 5.01.  Financial Satements; Other Information. The Borrower Representative will furnish to the Adistrative
Agent:

€) as soon as available and in any event on or béfierdate that is five (5) days after the date oitlvhonsolidated financial
statements of the Public Company are required fiddzbwith the SEC (after giving effect to any petted extensions; and if such
consolidated financial statements are not requodzk filed with the SEC, on or before the daté ihd 20 days after the end of each fiscal
year of the Public Company), (i) the consolidatiedesnents of financial condition, operations, ctemig equity and cash flows as of the
of and for such year, in each case for the Pubtim@any and (i) management’s segment financialrmégion as set forth in the consolidated
financial statements and notes thereto of the P@simpany, setting forth in each case in compardtivm the figures for the previous fiscal
year, all in reasonable detail and prepared inr@escwe with GAAP, and, in each case, certifiedrmependent certified public accountant:
recognized national standing whose opinion shdlbeoqualified as to the scope of audit or as ¢ostiatus of the Public Company or any of
the Material Subsidiaries (or group of Subsidiaties together would constitute a Material
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Subsidiary) as a going concern (other than anypiare explanatory paragraph or qualification, tisagxpressly solely with respect to, or
expressly resulting solely from, (i) an upcomingtundly date under any Indebtedness occurring witlia year from the time such opinion is
delivered or (ii) any potential inability to safys& financial maintenance covenant on a future date a future period);

(b) as soon as available and in any event on or béferdate that is five (5) days after the date oitlvhonsolidated financial
statements of the Public Company are required fidldzbwith the SEC with respect to each of thetfihree fiscal quarters (commencing with
the fiscal quarter ending September 30, 2014) off éiacal year of the Public Company (after giveftpct to any permitted extensions; and if
such consolidated financial statements are notiredjto be filed with the SEC, on or before theedhiat is 60 days after the end of each ¢
first three fiscal quarters of each fiscal yeathaf Public Company), (i) the consolidated statemehfinancial condition, operations, changes
in equity and cash flows as of the end of and fmhdfiscal quarter and the then elapsed portighefiscal year, in each case for the Public
Company and (ii) management’s segment financiarmétion as set forth in the consolidated finansiatements and notes thereto of the
Public Company, setting forth in each case in caatpa form the figures for the corresponding perw periods of the previous fiscal year;

(c) no later than the date that the financial statemenbther information is required to be deliveveder clause (a) or
(b) above, a duly completed Compliance Certific#tan Authorized Officer of the Borrower Represéinta(i) certifying as to whether a
Default has occurred and, if a Default has occyspdcifying the details thereof and any actioretaér proposed to be taken with respect
thereto, (ii) setting forth reasonably detaileccuédtions demonstrating compliance with Sectiorb§ahd for the period ending September
2014, setting forth reasonably detailed calculatifom the Fee Paying Assets Under Management andeerage Ratio as of September 30,
2014) and (iii) stating whether any change in GAgRn the application thereof has occurred sineediite of the financial statements refe
to in Section 3.04 and, if any such change hasroeduspecifying the effect of such change on thanitial statements accompanying such
certificate; and

(d) promptly following any request therefor, such otimdormation regarding the operations, businessilafiand financial
condition of any Borrower Group Company, or commdia with the terms of any Loan Document, as the iAthinative Agent (or the
Administrative Agent on behalf of the Required Lers} may reasonably request.

Documents required to be delivered pursuant toi@ebt01 (other than Section 5.01(c)) may be dedideelectronically and, if so
delivered, shall be deemed to have been delivangteearliest date on which (i) such documentpasted on the Public Company’s behalf
on an Internet or intranet website, if any, to vihiéach Lender and the Administrative Agent havess¢whether a commercial, third-party
website or whether sponsored by the Administrafigent) or (ii) such financial statements and/oreottiocuments are posted on the SEC’s
EDGAR website on the Interngirovided that the Borrower Representative shall notify triemnistrative Agent (by telecopier or
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electronic mail) of the posting of any such docutaem any website described in this paragraph aod vequest by the Administrative
Agent, provide to the Administrative Agent by elteciic mail electronic versions €. , soft copies) of such documents. The Administeativ
Agent shall have no obligation to request the delivor to maintain copies of the documents refetoeabove, and in any event shall have no
responsibility to monitor compliance by the Borrawvith any such request for delivery, and eachdeeshall be solely responsible for
requesting delivery to it or maintaining its copeésuch documents.

Each Borrower hereby acknowledges that (a) the Athtnative Agent may make available to the Lenders the Issuing Banks
materials and/or information provided by or on bebathe Borrowers hereunder (collectivelyBbrrower Materials ") by posting the
Borrower Materials on IntraLinks or another simidectronic system (thePlatform "), so long as the access to such Platform (i) is dichit
the Administrative Agent, the Lenders and assigioegsospective assignees and their respectivesadvand (ii) remains subject to the
confidentiality requirements set forth in Sectidh12, and (b) certain of the Lenders may be “publiesidenders {.e., Lenders that do not
wish to receive material non-public information viespect to the Loan Parties or their securifeagh, a ‘Public Lender”). The Borrower
Representative hereby agrees that (w) all Borrdvegerials that are to be made available to Pubdiaders shall be clearly and conspicuo
marked “PUBLIC” which, at a minimum, shall meantttize word “PUBLIC” shall appear prominently on ttirst page thereof; (x) by
marking Borrower Materials “PUBLIC,” the BorrowereRBresentative shall be deemed to have authorizeAdministrative Agent, the
Issuing Banks and the Lenders to treat such Bomrdwegerials as not containing any material non-puisiformation with respect to the
Borrowers or their respective securities for pugsosf United States federal and state securities (provided , however, that to the extent
such Borrower Materials constitute Information ytiskall be treated as set forth in Section 10.¢3)all Borrower Materials marked
“PUBLIC” are permitted to be made available throwgportion of the Platform designated “Public Inees and (z) the Administrative Age
shall be entitled to treat any Borrower Materilattare not marked “PUBLIC” as being suitable diolyposting on a portion of the Platform
not designated “Public Investor.” Notwithstandihg foregoing, the Borrower Representative shallfaer no obligation to mark any
Borrower Materials “PUBLIC.”

Section 5.02.  Notices of Material Events. The Borrower Representative will furnish to the Adistrative Agent (which
will promptly thereafter furnish to the Lendersppipt written notice of the following:

€) the occurrence of any Default or Event of Default;
(b) the filing or commencement of any action, suit ageeding by or before any arbitrator or Governmleftithority against ¢
affecting any Borrower Group Company or any Aftéidahereof that could reasonably be expected tdbersely determined and, if so

determined, would reasonably be expected to resalMaterial Adverse Effect; and
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(c) any other development that results in, or wouldoeably be expected to result in, a Material Advdtect.

Each notice delivered under this Section shalldm®mpanied by a statement of the Authorized Offafehe Borrower Representative setting
forth the details of the event or development magisuch notice and any action taken or proposdztttaken with respect thereto.

Section 5.03.  Existence; Conduct of Business. Each Loan Party will, and will cause each of itstdel Subsidiaries to,
take all actions necessary to preserve, renew @ag i full force and effect its legal existence #me rights, licenses, permits, privileges and
franchises material to the conduct of its busiree&®pt to the extent that the failure to do so Wawdt reasonably be expected to have a
Material Adverse Effectprovided that the foregoing shall not prohibit any merg@nsolidation, liquidation or dissolution permittedder
Section 6.02.

Section 5.04.  Payment of Taxes. Each Loan Party will pay and discharge, and willseaeach of its Subsidiaries to pay
and discharge, all tax obligations before the ssinal become delinquent or in default and beforefis accrue thereon, except where
(a) (i) the validity or amount thereof is being tested in good faith by appropriate proceedingssiich Loan Party has set aside on its books
adequate reserves with respect thereto (in the fgtbhdjudgment of the management of such Loanypartaccordance with GAAP, and
(iiif) such contest effectively suspends collectidrthe contested obligation and the enforcememingfLien securing such obligation or (b)
failure to make payment pending such contest woatdeasonably be expected to result in a Matédakerse Effect.

Section 5.05.  Maintenance of Properties; Insurance. Each Loan Party will, and will cause each of itbSidiaries to,
(a) keep and maintain all property material todbrduct of its business in good working order ameldition, ordinary wear and tear excep
except to the extent that the failure to do so Wawdt reasonably be expected to have a MateriabfsdvEffect and (b) maintain insurance in
such amounts and against such risks as, in the fgdbdudgment of the management of such LoanyRetreasonable and prudent to be
maintained by companies of the same size and naflmesiness operating in the same or similar looatand in light of the availability of
insurance on a cost-effective basis.

Section 5.06.  Books and Records; Inspection Rights. Each Loan Party will, and will cause each of itb8diaries to,
keep books of record and account with respecstassets and business and will permit any repratbezg designated by the Administrative
Agent or the Required Lenders, upon reasonable patice, to visit and inspect its properties, xamine its books and records, and to dis
its affairs, finances and condition with its offisgall at such reasonable times and as oftenaasmably requestegrovided that (x) excludin
any such visits and inspections during the contionaf an Event of Default, (i) only the Adminiative Agent on behalf of the Required
Lenders may exercise the rights of the AdministeafA\gent and the Lenders under this Section ahth@ Administrative Agent may not
exercise such rights more
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than once in any calendar year, and (y) when amttfeDefault exists, the Administrative Agent aryaepresentative of the Required
Lenders (or any of its respective representativeésdependent contractors) may do any of the faregat the expense of the applicable
Borrower Group Company at any time during normalibess hours and upon reasonable advance notmsvithstanding anything to the
contrary in this Section 5.06, none of the LoartiPawill be required to disclose, permit the ingm, examination or making copies or
abstracts of, or discuss, any document, informationther matter that (a) constitutes non-finangede secrets or non-financial proprietary
information, (b) in respect of which disclosurettie Administrative Agent or any Lender (or theispective representatives or agents) is
prohibited by law or any agreement binding on edtbiarty (not created in contemplation thereofjadrin any Loan Party’s reasonable
judgment, would compromise any attor-client privilege, privilege afforded to attorneyuk product or similar privilegegrovided that such
Borrower Group Company shall make available redhetrsions of requested documents or, if unabtdteo consistent with the
preservation of such privilege, shall make comnadiscreasonable efforts to disclose informatiorpmssive to the requests of the
Administrative Agent, any Lender or any of theispective representatives and agents, in a manaiewth protect such privilege.

Section 5.07.  Compliance with Laws. Each Loan Party will, and will cause each Subsjdiar comply with all laws,
rules, regulations and orders of any Governmentahéity (including, without limitation, Environméad Laws and applicable laws
administered by OFAC, and the Foreign Corrupt ReastAct of 1977, as amended, and the rules andatons promulgated thereunder)
applicable to it or its property, except whereufegks to do so, in the aggregate, could not rea$pbatexpected to result in a Material Adve
Effect.

Section 5.08.  Use of Proceeds and Letters of Credit. The proceeds of the Loans and Letters of Creditheilused for
general corporate purposes (including any trarsactot prohibited by the Loan Documenxgvided that no part of the proceeds of any
Loan, and no Letter of Credit, will be used, whettiieectly or indirectly, for any purpose that dtga violation of Regulation U or X of the
Board.

Section 5.09.  Further Assurances. If any Person (i) becomes an Additional Groupriaship after the Closing Date,
the Borrower Representative will, within 60 dayserakuch Person becomes an Additional Group Pafiige(or such longer period of time as
reasonably agreed by the Administrative Agent)fpatie Administrative Agent (on behalf of the Lemns)ethereof and, with the approval of
(x) the Administrative Agent acting at the directiof the Required Lenders (not to be unreasonalthheid or conditioned) for any
Additional Group Partnership organized under theslaf the United States or any state thereof, Cayislands or Luxembourg and (y) the
Administrative Agent and each Lender for any Addifil Group Partnership organized in any foreigisgliction other than Cayman Islands
or Luxembourg, deliver to the Lenders all documtgateand other information with respect to such iddal Group Partnership required by
bank regulatory authorities under applicable “kngwr customer” and anti-money laundering rules gailations including the USA
PATRIOT Act and cause such Additional Group Paghirto become a Borrower by delivering to
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the Administrative Agent a Loan Party Joinder Agneat executed by such Additional Group Partnerahippthe Borrower Representative,
and upon such delivery (and the delivery in conpadherewith of written opinions of counsel anctdments and certificates as the
Administrative Agent may reasonably require), sAdditional Group Partnership shall for all purposéshis Agreement be a Borrower ar
party to this Agreement or (ii) is required to b&uaarantor after the Closing Date pursuant to eldb¥ of the definition thereof, the Borrower
Representative will cause such Person to becomgaea@tor pursuant to the terms of Section 11.@f.tle avoidance of doubt, the Borroy
Representative shall not be required to comply itk Section 5.09 in case the Administrative Agaettng at the direction of the Required
Lenders or each Lender, as the case may be, dbapprove such Additional Group Partnership to beza Borrower under this Agreement.

ARTICLE 6
NEGATIVE COVENANTS

Until the Commitments have expired or terminated #ue principal of and interest on each Loan ahfkak and any other amounts
payable under the Loan Documents (other than CgeinObligations) have been paid in full and alitées of Credit have expired or been
cancelled and all LC Disbursements have been ratelyueach of the Loan Parties covenants and agigethe Lenders that:

Section 6.01.  Liens. The Loan Parties shall not create, assume, incguarantee any Indebtedness for money borr:
that is secured by a Lien (other than Permittesid)i®n any voting stock or profit participating @gunterests of their respective Subsidiaries
(to the extent of their ownership of such votingcktor profit participating equity interests) oryaentity that succeeds (whether by merger,
consolidation, sale of assets or otherwise) toradiny substantial part of the business of anyuohsSubsidiaries, without providing that the
Obligations hereunder (together with, if the Loamties shall so determine, any other Indebtedne§saduding any Guarantee of
Indebtedness by) the Loan Parties ranking equatly tive Obligations and existing as of the ClodDage or thereafter incurred) will be
secured equally and ratably with or prior to allestindebtedness secured by such Lien on the vetouk or profit participating equity
interests of any such entities. This Section 81@dll not limit the ability of the Loan Partiesit@wur Indebtedness or other obligations secured
by Liens on assets other than the voting stockdiitpparticipating equity interests of their resfige Subsidiaries.

Section 6.02.  Fundamental Changes. No Loan Party shall be a party to a SubstantiallyMerger or participate in a
Substantially All Sale, unless:

0] such Loan Party is the surviving Person, or the®eformed by or surviving such Substantially Akkider or to
which such Substantially All Sale has been made ‘(Buccessor Persot) is organized under the laws of the United Stateany
state thereof, Cayman Islands or Luxembourg (ctVlely, the “Permitted Jurisdictions "), and has expressly assumed, by a Loan
Party
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Joinder Agreement, all of the obligations of sucah Party under the Loan Documents;
(i) immediately after giving effect to such transactioa Default or Event of Default has occurred andantinuing;

(iii) the Lenders shall have received all documentatimhadher information with respect to the SucceSsson
required by bank regulatory authorities under ayafiie “know your customer” and anti-money laundgrules and regulations
including the USA PATRIOT Act; and

(iv) such Loan Party shall have delivered to the Adriaive Agent a customary opinion of counsel wikpect to
the Successor Person and the Loan Party JoindeeAmmnt and a certificate on behalf of such LoatyR#agned by one of its
Responsible Officers stating that all conditionsvided in this Section 6.02 relating to such tratisa have been satisfied.

Section 6.03.  Use of Proceeds; OFAC . No Borrower will use the proceeds of the Loawdend, contribute or
otherwise make available such proceeds to any &iabgij joint venture partner or other Person whishs such proceeds, in each case for the
purpose of directly, or to its knowledge indirectlynding activities or business (i) of any Perdtiat at the time of such funding is
(A) identified on a Sanctions List, (B) owned, ditlg or indirectly, 50% or more by one or more P&sidentified on a Sanctions List, or
(C) located, organized or resident in a Sanctiddedntry or (ii) in any country, that at the timesefch funding, is a Sanctioned Country, in

each case of clauses (i) and (ii), in violatiorapplicable Sanctions or if such use of proceedddvog in violation of applicable Sanctions if
conducted by a U.S. Person.

Section 6.04.  Fiscal Year. The Public Company shall not change its fiscal y@at from December 31.
Section 6.05.  Financial Covenants.

(a) Fee Paying Assets Under Management, calculateleotast day of any fiscal quarter, commencing Dduar31, 2014, sha
not be less than $40,000,000,000; and

(b) The Leverage Ratio, calculated on the last daygffiscal quarter, commencing December 31, 2014l] slot be greater th:
4.0to 1.0.

ARTICLE 7
EVENTS OF DEFAULT

If any of the following events (Events of Default”) shall occur:
€) the Borrowers shall fail to pay any principal ofydroan when the same shall become due and payable;
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(b) the Borrowers shall fail to pay any interest on &ogn or any fee, any reimbursement obligatiorespect of any LC
Disbursement or any other amount (other than aruaimeferred to in (a) of this Article) payable @ndny Loan Document, when and as the
same shall become due and payable, and such fahatecontinue unremedied for a period of five glay

(c) any representation, warranty, or certification maddeemed made by or on behalf of any Loan Parany Loan Document
or any certificate furnished pursuant to any Loaiment, shall prove to have been incorrect inraaterial respect when made or deemed
made;

(d) the Borrowers shall fail to observe or perform anyenant, condition or agreement contained in 8e&i02(a), 5.03 (with
respect to the existence of any Loan Party), 5r08 Article 6;

(e) any Loan Party shall fail to observe or perform aayenant, condition or agreement contained inlaxan Document (other
than those specified in clause (a), (b) or (dhaf Article), and such failure shall continue unestied for a period of 30 days after written
notice thereof from the Administrative Agent or fRequired Lenders to the Borrower Representative;

()] any Borrower Group Company shall fail to make aayrpent in respect of any Material Indebtedness {fwgreof principal ¢
interest or, in the case of Swap Contracts, paymesntired as a result of termination events of sbalp Contracts and that is not otherwise
being contested in good faith), when the same sleglbme due and payable (after giving effect taygilicable grace period and delivery of
all required naotices, if any, provided in the instient or agreement under which such Material Iretbisss was created), whether at the due
date thereof or at a date fixed for prepaymentetbfeor otherwise;

(9) any event or condition occurs (other than, witlpees to Indebtedness in respect of Swap Contrtajnation events (such
as illegality, force majeure or tax events) or gglént events that are not events of default puntsieethe terms of such Swap Contracts) (i
giving effect to all applicable grace period anthwagy of all required notices) that results in dvipterial Indebtedness becoming due before
its scheduled maturity or that enables or perrhigshiolder or holders of such Material Indebtedesmy trustee or agent on its or their
behalf to cause Material Indebtedness to becomgatue require the prepayment, repurchase, redempt defeasance thereof, before its
scheduled maturityprovided that this clause (g) shall not apply to secureclredness that becomes due as a result of tharsalsfer or
other disposition (including as a result of theugdty or condemnation event) of the property sexusuch Indebtedness;

(h) an involuntary proceeding shall be commenced dnaoluntary petition shall be filed seeking (i) diglation, reorganization
or other relief in respect of any Loan Party or &l Subsidiary or its debts, or of a substaméat of its assets, under any federal, state or
foreign bankruptcy, insolvency, receivership oriimiaw now or
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hereafter in effect or (ii) the appointment of agwer, trustee, custodian, sequestrator, consereasimilar official for any Loan Party or
Material Subsidiary or for a substantial part efassets, and, in any such case, such proceedpggition shall continue undismissed for 60
days or an order or decree approving or orderiygofthe foregoing shall be entered;

0] any Loan Party or Material Subsidiary shall (i) wuiarily commence any proceeding or file any patitseeking liquidation,
reorganization or other relief under any federatesor foreign bankruptcy, insolvency, receivgrsin similar law now or hereafter in effect,
(ii) consent to the institution of, or fail to c@st in a timely and appropriate manner, any prdogeat petition described in clause (h) of this
Article, (iii) apply for or consent to the appoirgmt of a receiver, trustee, custodian, sequestredoservator or similar official for any Loan
Party or Material Subsidiary or for a substantmitf its assets, (iv) file an answer admitting thaterial allegations of a petition filed aga
it in any such proceeding, (v) make a general assant for the benefit of creditors or (vi) take awfion for the purpose of effecting any of
the foregoing;

)] any Loan Party shall admit in writing its inability fail generally to pay its debts as they becaoiune;

() one or more judgments for the payment of moneyiaggregate amount in excess of $75,000,000 @ifterg effect to
amounts payable by insurance) shall be renderddsigay Loan Party or Material Subsidiary and lsteahain undischarged for a period of
60 consecutive days during which execution shalbeoeffectively stayed, or any action shall balbgtaken by a judgment creditor to atte
or levy upon any asset of any Loan Party or Malt&idsidiary to enforce any such judgment;

)] an ERISA Event shall have occurred that, in theiopi of the Required Lenders, when taken togettidr @ other ERISA
Events that have occurred, would reasonably beategdo result in a Material Adverse Effect;

(m)  an International Plan shall fail to comply with &ipable local law, which, in the aggregate, wowddsonably be expected to
result in a Material Adverse Effect;

(n) a Change of Control shall occur; or

(0) the Loan Party Guaranty shall at any time faildostitute a valid and binding agreement of (i) Fublic Company or (i) ar
other Guarantor party thereto (in the case of €diils in any material respects) or any party kbalassert in writing;

then, and in every such event (other than an evéghtrespect to any Borrower described in claugeo(H(i) of this Article), and at any time
thereafter during the continuance of such eveptAtiministrative Agent shall, at the request of Regjuired Lenders, by notice to the
Borrower Representative, take either or both offtlewing actions, at the same or different timgg:terminate the Commitments, and
thereupon the Commitments shall terminate immelgiaged (ii) declare the Loans then outstandinhdalue and payable in whole (or in
in which case any principal not so declared to lee ahd
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payable may thereafter be declared to be due ayabl®), and thereupon the principal of the Loandexdared to be due and payable, toge
with accrued interest thereon and all fees andrathkgations of the Borrowers accrued hereundwall decome due and payable
immediately, without presentment, demand, protestlrer notice of any kind, all of which are waivieg each Borrower to the extent
permitted by applicable law; and in case of anynévéth respect to any Borrower described in claigeor (i) of this Article, the
Commitments shall automatically terminate and ttiecpal of the Loans then outstanding, togethahwiccrued interest thereon and all fees
and other obligations of the Borrowers accrued dnader, shall automatically become due and payabtkout presentment, demand, protest
or other notice of any kind, all of which are waivgy each Borrower to the extent permitted by ajajlie law.

ARTICLE 8
THE ADMINISTRATIVE AGENT

Section 8.01.  Appointment and Authorization. Each Lender Party hereby irrevocably appoints tdmivistrative Agent
as its agent and authorizes the Administrative Ageetake such actions on its behalf and to exersigh powers as are delegated to the
Administrative Agent by the terms of the Loan Do@amts, together with such actions and powers asasonably incidental thereto.

Section 8.02.  Rightsand Powersasa Lender. The bank serving as the Administrative Agent hedeurshall have the
same rights and powers in its capacity as a Leaslany other Lender and may exercise the sameagtttit were not the Administrative
Agent, and the term “Lender” or “Lenders” shallJass otherwise expressly indicated or unless théego otherwise requires, include the
person serving as the Administrative Agent hereumdis individual capacity. Such bank and itdikdtes may accept deposits from, lend
money to, act as financial advisor or in any otdvisory capacity for, and generally engage inkingl of business with, any Loan Party or
Affiliate thereof as if it were not the Administnae Agent hereunder and without duty to accountefos to the Lenders or the Issuing Banks.

Section 8.03.  Limited Parties and Responsibilities. The Administrative Agent shall not have any dutiesbligations
except those expressly set forth in the Loan DocuseWithout limiting the generality of the foregg, (a) the Administrative Agent shall
not be subject to any fiduciary or other impliediés, regardless of whether a Default has occuanetis continuing, (b) the Administrative
Agent shall not have any duty to take any discnetig action or exercise any discretionary powersept discretionary rights and powers
expressly contemplated by the Loan Documents tigatiministrative Agent is required in writing teegcise as directed by the Required
Lenders (or such other number or percentage dfeéhéelers as shall be necessary under the circunestascprovided in Section 10.02);
provided that the Administrative Agent shall not be requitedake any action that, in its opinion or theropn of its counsel, may expose
such Administrative Agent to liability, if the Admistrative Agent is not indemnified to its satigfan, or that is contrary to any Loan
Document or applicable law, and (c) except as esgbyeset forth in the Loan Documents, the Admiaiste Agent shall not have any duty to
disclose, and shall not be liable for any failure t
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disclose, any information relating to any Loan P#ntat is communicated to or obtained by the barkisg as Administrative Agent or any
its Affiliates in any capacity. The Administrativegent shall not be liable for any action takemot taken by it (x) with the consent or at the
request of the Required Lenders (or such other eamibpercentage of the Lenders as shall be negassder the circumstances as provided
in Section 10.02), (y) in the absence of its owmsgrnegligence or willful misconduct (as finalljtefenined by a court of competent
jurisdiction) or (z) by reason of any occurrencgdral the control of the Administrative Agent (indlng but not limited to any act

provision of any present or future law or regulatas any Governmental Authority, any act of Godnaar, civil unrest, local or national
disturbance or disaster, any act of terrorismherunavailability of the Federal Reserve Bank wiréacsimile or other wire or communicat
facility). The Administrative Agent shall be deedneot to have knowledge of any Default unless antd written notice thereof is given to
the Administrative Agent by the Borrower Represtéwsor a Lender, and the Administrative Agent shat be responsible for or have any
duty to ascertain or inquire into (i) any statemevarranty or representation made in or in conoectiith any Loan Document, (ii) the
contents of any certificate, report or other docnnhtlivered thereunder or in connection therewith),the performance or observance of |
of the covenants, agreements or other terms oritionsl set forth in any Loan Document, (iv) theigtaty, enforceability, effectiveness or
genuineness of any Loan Document or any other aggBg instrument or document, or (v) the satisferctif any condition set forth in

Article 4 or elsewhere in any Loan Document, othan to confirm receipt of items expressly requi@te delivered to the Administrative
Agent. Nothing in this Agreement shall oblige th@ministrative Agent to carry out any “know yourstamer” or other checks in relation to
any person on behalf of any Lender and each Lecaigirms to the Administrative Agent that it is elyl responsible for any such checks it is
required to carry out and that it may not rely oy atatement in relation to such checks made bthministrative Agent.

Section 8.04.  Authority to Rely on Certain Writings, Satements and Advice. The Administrative Agent shall be entitled
to rely on, and shall not incur any liability faglying on, any notice, request, certificate, cohsstiatement, instrument, document or other
writing believed by it to be genuine and to haverbsigned or sent by the proper Person. The Adinatiive Agent also may rely on any
statement made to it orally or by telephone andebed by it to be made by the proper Person, aal sbt incur any liability for relying
thereon. The Administrative Agent may consult wibal counsel (who may be counsel for a Loan Bartgependent accountants and other
experts selected by it, and shall not be liableafoy action taken or not taken by it in accordanitk the advice of any such counsel,
accountants or experts.

Section 8.05.  Sub-Agents and Related Parties. The Administrative Agent may perform any and alduties and
exercise its rights and powers by or through arey@mmore sub-agents appointed by it. The Adnratise Agent and any such sub-agent
may perform any and all its duties and exercisdadtsts and powers through their respective Rel®&dies. The exculpatory provisions of
the preceding Sections of this Article shall applyany such sub-agent and to the Related Partigtee dkdministrative Agent and any such
sub-agent, and shall apply to their respectivevitiets in connection
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with the syndication of the credit facilities prded for herein as well as activities as AdministeaAgent.

Section 8.06.  Resignation; Successor Administrative Agent. (a) Subject to the appointment and acceptance of a
successor Administrative Agent as provided in 8gstion, the Administrative Agent may resign at ime by notifying the Lenders, the
Issuing Banks and the Borrower Representative. nlmy such resignation, the Required Lenders bhaak the right, in consultation with t
Borrower Representative, to appoint a succesgaro successor shall have been so appointed bigeheired Lenders and shall have
accepted such appointment within 30 days afterdtieng Administrative Agent gives notice of itssignation, then the retiring
Administrative Agent may, on behalf of the Lendansl the Issuing Banks, appoint a successor Admatiige Agent which shall be a bank
with an office in New York, New York, or an Affilta of any such bank. Upon acceptance of its appeint as Administrative Agent
hereunder by a successor, such successor shatkeslitttand become vested with all the rights, pswaivileges and duties of the retiring
Administrative Agent, and the retiring Administragi Agent shall be discharged from its duties arijations hereunder. The fees payabl
the Borrower Representative to a successor Admatige Agent shall be the same as those payalile ppedecessor unless otherwise agreed
by the Borrower Representative and such succegster the Administrative Agent’s resignation heneler, the provisions of this Article and
Section 10.03 shall continue in effect for the biereé such retiring Administrative Agent, its sigents and their respective Related Parti
respect of any actions taken or omitted to be tdkeany of them while the retiring Administrativeydnt was acting as Administrative Agent.

(b) Notwithstanding clause (a) above, any entity intocl the Administrative Agent in its individual cagty may be merged or
converted or with which it may be consolidatedany corporation resulting from any merger, conwersir consolidation to which the
Administrative Agent in its individual capacity $hiae a party, or any corporation to which substdiytall of the corporate trust business of
the Administrative Agent in its individual capacityay be transferred, shall succeed the Administgatigent and assume the obligations of
the Administrative Agent, without any further actjgrovided that the Administrative Agent shall notify the Bower Representative and the
Lenders of such merger, conversion, consolidatiamamsfer.

Section 8.07.  Credit Decisionsby Lenders. Each Lender acknowledges that it has, independantywithout reliance
on the Administrative Agent, the Arranger or angestLender and based on such documents and infiorresd it has deemed appropriate,
made its own credit analysis and decision to @nterthis Agreement. Each Lender also acknowledgasit will, independently and without
reliance on the Administrative Agent, the Arrangeany other Lender and based on such documentmfmohation as it shall from time to
time deem appropriate, continue to make its owrst®ats in taking or not taking action under or lthea this Agreement, any other Loan
Document or related agreement or any documentdhea hereunder or thereunder.
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Section 8.08.  Arranger. The Arranger shall have no duty or obligation whbateer under this Agreement.

Section 8.09.  Withholding Taxes. To the extent required by any applicable lawe, Alministrative Agent shall be
entitled to deduct withholding from any paymenatty Lender as required under FATCA and shall havebiigation to gross-up any
payment hereunder or to pay any additional amosiat i@sult of such FATCA withholding. If the Imeat Revenue Service or any other
Governmental Authority asserts a claim that the Adtrative Agent did not properly withhold Tax froamounts paid to or for the account
of any Lender because the appropriate form waslelotered or was not properly executed or becausk kender failed to notify the
Administrative Agent of a change in circumstanceclhlrendered the exemption from, or reduction dfhkaolding Tax ineffective or for any
other reason, or if Administrative Agent reasonatd#yermines that a payment was made to a Lendsugnir to this Agreement without
deduction of applicable withholding Tax from suayment, such Lender shall indemnify the Administeaidgent fully for all amounts paid,
directly or indirectly, by the Administrative Ageas Tax or otherwise, including any penalties terigst and together with all expenses
(including legal expenses, allocated internal casts out-of-pocket expenses) incurred.

ARTICLE 9
MULTIPLE BORROWERS

Section 9.01.  Joint and Several. Each Borrower agrees that the representations andmties made by, and the
liabilities, obligations and covenants of and aggdle to, any and all of the Borrowers under thgge®ment, shall be in every case (wheth
not specifically so stated in each such case hegjaint and several in all circumstancesovided that the maximum liability of each Borrow
hereunder and under the other Loan Documentsishadl event exceed the amount which can be incuoyesich Borrower under applicable
laws relating to the insolvency of debtors. EachrBwer accepts, as co-debtor and not merely a&tysisuch joint and several liability with
the other Borrowers and hereby waives any andueditgship defenses that it might otherwise haveunader. If and to the extent that any of
the Borrowers shall fail to make any payment wibpect to any of the Obligations as and when dte perform any of the Obligations in
accordance with the terms thereof, then in each suent the other Borrowers will make such paymwtit respect to, or perform, such
Obligation. Without limiting the generality of tlieregoing, each Borrower agrees that the obligatiaf such Borrower hereunder and under
the other Loan Documents shall be enforceable agairch Borrower notwithstanding that this Agreehwerany other Loan Document may
be unenforceable in any respect against any otbeo®er or that any other Borrower may have comradrmnkruptcy, reorganization,
liquidation or similar proceedings.

Section 9.02.  No Subrogation . Notwithstanding any payment or payments madanyyof the Borrowers hereunder or
any set-off or application of funds of any of therBwers by any Lender, the Borrowers shall no¢hiiled to be subrogated to any of the
rights of the Administrative Agent or any Lendeaarst any

72




Borrower or any Guarantor or other guarantor or @llateral security or guaranty or right of offéetld by the Administrative Agent or any
Lender for the payment of the Obligations, nor ktied Borrowers seek or be entitled to seek anyrdartion or reimbursement from any
Borrower or any Guarantor or other guarantor ipees of payments made by any Borrower hereundé¢it,alihamounts owing to the
Administrative Agent and the Lenders by the Borrmaen account of the Obligations (other than Cay#titt Obligations) are paid in full and
the Commitments are terminated. If any amountl §feapaid to any Borrower on account of such sudtiog or contribution rights at any

time when all of the Obligations shall not haverbpaid in full or the Commitments shall not havemérminated, such amount shall be held
by such Borrower in trust for the Administrative &g and the Lenders, segregated from other fundaasf Borrower, and shall, promptly
upon receipt by such Borrower, be turned over éoAtiministrative Agent in the exact form receivedsbich Borrower (duly indorsed by st
Borrower to the Administrative Agent, if requiret),be applied against the Obligations, whetheuneat or unmatured, in such order as the
Administrative Agent may determine.

Section 9.03.  Full Knowledge. Each Borrower acknowledges, represents and mtartiaat such Borrower has had a
and adequate opportunity to review the Loan DocusaeBach Borrower represents and warrants théit Bocrower fully understands the
remedies the Administrative Agent (on behalf of tleaders) may pursue against such Borrower and etheln Borrower in the event of a
default under the Loan Documents and such Borrenand each other Borrower's financial condition abdity to perform under the Loan
Documents. Each Borrower agrees to keep itsdif foformed regarding all aspects of such Borrowemd each other Borrower’s financial
condition and the performance of such Borrowerd @ach other Borrower’s obligations under this A&gnent and the other Loan
Documents. Each Borrower agrees that neither thaiAistrative Agent nor any Lender has any dutyetlier now or in the future, to
disclose to any Borrower any information pertainioguch Borrower, any other Borrower, any Guanaatmther guarantor or any collateral
security or guaranty.

Section 9.04.  Reinstatement . Each Borrower’s obligations hereunder shall icarg to be effective, or be reinstated, as
the case may be, if at any time payment, or anytpareof, of any of the Obligations is rescindednust otherwise be restored or returned by
the Administrative Agent or any Lender upon theolasncy, bankruptcy, administration, dissolutidguldation or reorganization of any
Borrower or any Guarantor or other guarantor, @rugr as a result of the appointment of a recem@ministrative receiver, administrator,
intervenor or conservator of, or trustee or similfficer for, any Borrower or any Guarantor or atigaarantor or any substantial part of the
property of such Borrower, Guarantor or other gotma or otherwise, all as though such paymentsnuadeen made.

Section 9.05.  Borrower Representative. Each Loan Party and, if applicable, the generahgas (or general partners of
those general partners, as the case may be) olLsachParty, hereby designates Kohlberg Kravis Rel# Co. L.P. as its representative and
agent (in such capacity, thaBbrrower Representative”) for all purposes under the Loan Documents, iditig requests for Loans and
Letters of Credit,
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designation of interest rates, delivery or recefptommunications, preparation and delivery of ficial reports, requests for waivers,
amendments or other accommodations, actions uhddrdan Documents (including in respect of comméawith covenants), and all other
dealings with the Administrative Agent, any IssuBank, the Swingline Lender or any Lender. KohtpKravis Roberts & Co. L.P. hereby
accepts such appointment as Borrower RepresentatieeAdministrative Agent, the Issuing Banks, 8veingline Lender and the Lenders
shall be entitled to rely upon, and shall be fgliptected in relying upon, any notice or commundafincluding any notice of borrowing)
delivered by the Borrower Representative on batfadiny Borrower. The Administrative Agent, the lisguBanks, the Swingline Lender and
the Lenders may give any notice or communicatiath wiBorrower hereunder to the Borrower Represietan behalf of such Borrower.
Each of the Administrative Agent, Issuing Bankg 8wingline Lender and the Lenders shall haveigi#,rin its discretion, to deal
exclusively with the Borrower Representative foy an all purposes under the Loan Documents. Eawhol/er agrees that any notice,
election, communication, representation, agreemenhdertaking made on its behalf by the Borrowepiesentative shall be binding upon
and enforceable against it.

ARTICLE 10
MISCELLANEOUS

Section 10.01. Notices. (a) Unless otherwise expressly provided hereimaikces and other communications provided
for herein or under any other Loan Document shalinbwriting (including by facsimile transmissicafd shall be delivered by hand or
overnight courier service, mailed by certified egistered mail, sent by telecopy or sent by elaatrmail, as follows:

0] If to any Loan Party, to it in care of the BorroviRepresentative at 9 West 87  Street, Suite 4260, Xork,
New York 10019 (Telecopy No. (212) 750-0003; Attent Chief Financial Officerprovided that a copy of all such notices and of
communications shall be delivered to (x) BorrowepRsentative at 9 West 57th Street, Suite 420@, Wk, New York 10019
(Telecopy No. (212) 750-0003), Attention: General@sel and (y) Simpson Thacher & Bartlett LLP, 42%ington Avenue, New
York, New York 10017 (Telecopy No. (212) 455-250®}tention: Justin Lungstrum.

(i) If to the Administrative Agent, to HSBC Bank USAatibnal Association, Corporate Trust and Loan AgeA&2
5t Avenue (8E6), New York, New York 10018, Attemtiof Corporate Trust and Loan Agency (Telecopy (947) 229-6659;
Electronic Mail Address: ctlany.loanagency@us.hsto, CTLANY.TransactionManagement@us.hsbc.com).

(iii) If to HSBC Bank USA, National Association, in itapgacity as the Issuing Bank, to HSBC Bank USA, disl
Association, 2 Hanson Place — %4  Floor, BrookNaw York, Attention of Global Trade and Receivabieance (Telecopy
No. (718) 488-4902; Electronic Mail Address: shaaglamo@us.hsbc.com, loly.marte@us.hsbc.com, st@ltg@us.hsbc.com).
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(iv) If to the Swingline Lender, to HSBC Bank USA, Natib Association, 4528  Avenue (8E6), New York, New
York 10018, Attention of Corporate Trust and Loagefcy (Telecopy No. (917) 229-6659; Electronic Maddress:
ctlany.loanagency@us.hsbc.com, CTLANY.Transactiondgement@us.hsbc.com).

(v) If to any other Lender, to it at its address (¢edepy number or electronic mail address) set foriks
Administrative Questionnaire.

(b) Notices and other communications to the Lendersureter may be delivered or furnished by electroniomunications
pursuant to procedures approved by the Adminiseaiigent;provided that the foregoing shall not apply to notices pardguo Article 2
unless otherwise agreed by the Administrative Aget the applicable Lender. The Administrative itge any Borrower may, in its
discretion, agree to accept notices and other camuations to it or in its care hereunder by eletta@ommunications pursuant to procedures
approved by itprovided that approval of such procedures may be limitggagicular notices or communications.

(c) Any party hereto may change its address, telecopyber or electronic mail address for notices aheémtommunications
hereunder by notice to the other parties heretbndices and other communications given to anyyplaereto in accordance with the
provisions of this Agreement shall be deemed teHzeen given on the date of receipt, which shatldssmed to occur in the case of courier
service, mail, telecopy or electronic mail as falo

0] if by way of courier service or mail, when it haseln received at the relevant address in an envaldgessed to
such party at that address; or

(i) if by way of telecopy, when received in legiblerfor
(iii) if by way of electronic mail, when received,;

and, if a particular department or officer is sfiedias part of its address details provided purst@this Section, if addressed to that
department or officerovided that (X) any communication to be made or delivecethe Administrative Agent will be effective or
when actually received by the Administrative Agantl then only if it is expressly marked for theation of the department or
officer specified by the Administrative Agent fdrig purpose, and (y) it is understood that any camication made or delivered to
the Borrower Representative in accordance withSeistion will be deemed to have been made or delivio each of the Loan
Parties.

Section 10.02. Waivers, Amendments. (a) No failure or delay by any Lender Party in e€&ing any right or power
hereunder or under any other Loan Document shallatp as a waiver thereof, nor shall any singlgastial exercise of any such right or
power, or any abandonment or discontinuance ofstepnforce such a right or power, preclude ahgrodr further exercise thereof or the
exercise of any other right or power. The rightd eemedies of the Lender Parties under the Loaudents

75




are cumulative and are not exclusive of any righteemedies that they would otherwise have. Noeradf any provision of any Loan
Document or consent to any departure by any Loaty Beerefrom shall in any event be effective usléee same shall be permitted by
Section 10.02(b), and then such waiver or condwadt be effective only in the specific instance &mdthe purpose for which given.

(b) No Loan Document or provision thereof may be wajwdended or modified except pursuant to an agneeanegreemen
in writing entered into by the Borrower Represdautatnd the Required Lenders or by the Borrowerr8smtative and the Administrative
Agent with the consent of the Required Lendpreyided that no such agreement shall

0] increase the Commitment without the written consdémiach Lender directly and adversely affectedetng

(i) reduce the principal amount of any Loan or LC Diskment or reduce the rate of interest thereoredarce any
fee payable hereunder, without the written coneéefaich Lender Party directly and adversely afféthereby,

(iii) postpone the scheduled date of payment of theipehamount of any Loan or LC Disbursement, or daie for
the payment of any interest or any fee payableumeter, or reduce the amount of, waive or excusesanl payment, or postpone
scheduled date of expiration of any Commitmenthetit the written consent of each Lender Party tiremd adversely affected
thereby,

(iv) change Section 2.17(b) or (c) in a manner that @alter the pro rata sharing of payments requinedeby,
without the written consent of each Lender direetiyl adversely affected thereby,

(v) change any provision of this Section or the dabnibf “ Required Lenders” or any other provision of any Loan

Document specifying the number or percentage ofleesirequired to take any action thereunder, witttmeiwritten consent of each
Lender,

(vi) release all or substantially all of the Guaranfoyen the Loan Party Guaranty (except as expresslyiged
hereunder or under such Loan Document), or lingtlidgbility of all or substantially all of the Guartors in respect thereof, without
the written consent of each Lender, or

(vii) amend Section 1.06 or the definition oAlternative Currency ” without the written consent of each Lender;
provided further that no such agreement shall amend, madifytherwise affect the rights or duties of the Awistrative Agent, the Issuing
Bank or the Swingline Lender hereunder withoutgher written consent of the Administrative Agetite Issuing Bank or the Swingline

Lender, as the case may be.
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Notwithstanding the foregoing, in addition to amgdit extensions and related Lender Joinder Agregskeeffectuated without the
consent of Lenders in accordance with Section @r2Xection 2.22, this Agreement may be amendedrf@nded and restated) with the
written consent of the Required Lenders, the Adstiiative Agent and the Borrower Representativéqa@dd one or more additional credit
facilities to this Agreement and to permit the esiens of credit from time to time outstanding therder and the accrued interest and fees in
respect thereof to share ratably in the benefithiefAgreement and the other Loan Documents wighLibans and the accrued interest and
fees in respect thereof and (b) to include appabglsi the Lenders holding such credit facilitiesaity determination of the Required Lenders
and other definitions related to such new Loans.

Notwithstanding anything in this Agreement (inchgli without limitation, this Section 10.02) or amiher Loan Document to the
contrary, (i) this Agreement and the other Loan ioents may be amended to effect an incrementditygeiirsuant to Section 2.21 or
extension facility pursuant to Section 2.22 (arel Administrative Agent and the Borrower Represérganay effect such amendments to-
Agreement and the other Loan Documents withouttimsent of any other party as may be necessanypuopriate, in the reasonable opinion
of the Administrative Agent and the Borrower Repréative, to effect the terms of any such incremdiatility or extension facility) and
(ii) any provision of this Agreement or any otherdn Document may be amended by an agreement ingveihtered into by the Borrower
Representative and the Administrative Agent, iroadance with the procedures described below indlisse to (x) cure any ambiguity,
omission, mistake, defect or inconsistency (asorasly determined by the Administrative Agent amel Borrower Representative) and
(y) effect administrative changes of a technicahunaterial nature (including to effect changethiterms and conditions applicable solely
to an Issuing Bank in respect of issuances of keti€Credit) and such amendment shall be deemaabegd by the Lenders if the Lenders
shall have received at least five Business Dayist pyritten notice of such change and the Admimishe Agent shall not have received,
within five Business Days of the date of such reti the Lenders, a written notice from the Reglirenders stating that the Required
Lenders object to such amendment.

Section 10.03. Expenses; Indemnity; Damage Waiver. (a) The Borrowers shall, on a joint and severalshgmy (i) all
reasonable and documented out-of-pocket expenseséd by the Administrative Agent and its Affiks, including the reasonable fees,
charges and disbursements of counsel for the Adinatiive Agent, in connection with the syndicatadrthe credit facilities provided for
herein, the preparation and administration of tbarLDocuments and any amendments, supplementsficatidns or waivers of the
provisions thereof (whether or not the transactworgemplated hereby or thereby shall be consumihdig all reasonable and documented
out-ofpocket expenses incurred by any Issuing Bank imection with the issuance, amendment, renewal tension of any Letter of Crec
or any demand for payment thereunder and (iiijelsonable and documented oupotket expenses incurred by any Lender Party, diiredy
the fees, charges and disbursements of any colmmssly Lender Party (which shall be limited to ameinsel for all Lender Parties, except
(x) solely in the case of an actual or perceivedflat of interest where the
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Indemnitee affected by such conflict notifies ther®wer Representative of any existence of suclflicgrone additional counsel in each
relevant jurisdiction (which may include a singpesial counsel acting in multiple jurisdictions)dafy) to the extent that the Administrative
Agent notifies the Borrower Representative of thedfor specialized legal skills and thereafteerateceipt of the consent of the Borrower
Representative (which consent shall not be unreddgnvithheld or delayed) has retained its own s&lip in connection with the
enforcement or protection of its rights in connectivith the Loan Documents, including its rightslanthis Section, or in connection with
Loans made or Letters of Credit issued hereundelyding all such out-of pocket expenses incurnading any workout, restructuring or
negotiations in respect of such Loans or LetterGrefit.

(b) The Borrowers shall, on a joint and several bastemnify each of the Lender Parties and theireeSpe Related Parties
(without duplication) (each such Person being dadle “Indemnitee ) against, and hold each Indemnitee harmless feorg,and all losses,
claims, damages, liabilities and related experisekjding the reasonable and documented fees, ebangd disbursements of any counsel for
any Indemnitee (which shall be limited to one caliisr all Indemnitees, except (x) solely in theeaf an actual or perceived conflict of
interest where the Indemnitee affected by suchlicomitifies the Borrower Representative of anystence of such conflict, one additional
counsel in each relevant jurisdiction (which magliile a single special counsel acting in multiplésgictions and (y) to the extent that the
Indemnitee notifies the Borrower Representativthefneed for specialized legal skills and thereadtiter receipt of the consent of the
Borrower Representative (which consent shall natfreasonably withheld or delayed) has retaineadvits counsel), incurred by or asserted
against any Indemnitee arising out of, in connectidth, or as a result of (i) the execution or dety of any Loan Document or any other
agreement or instrument contemplated hereby, tiferpgance by the parties to the Loan Document$é@if respective obligations thereunder
or the consummation of the Transactions or anyrdthesactions contemplated hereby, (ii) any Loahetter of Credit or the use of the
proceeds therefrom (including any refusal by ttseilsg Bank to honor a demand for payment underti@tef Credit if the documents
presented in connection with such demand do nistlgtcomply with the terms of such Letter of Crgd(iii) any actual or prospective claim,
litigation, investigation or proceeding relatingaoy of the foregoing, whether based on contradt,ar any other theory and regardless of
whether any Indemnitee or any Loan Party is a ghdyeto or whether or not such claim, litigatioryestigation or proceeding is brought by
any Loan Party or any other Perspmvided that such indemnity shall not be available to axgemnitee to the extent that such losses, cl
damages, liabilities or related expenses (x) aterdened by a court of competent jurisdiction hyafiand nonappealable judgment to have
resulted from such Indemnitee’s or any of its Reda®artiesbad faith, gross negligence or willful misconducfrom a material breach of ti
obligations of such Indemnitee or any of its Rald®arties under the Credit Agreement or (y) arigeo, or in connection with, any actual or
threatened litigation, investigation or proceedimgt does not involve an act or omission by thelazgn Party or any of its Affiliates and that
is brought by one Indemnitee against another Indte@n
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(c) To the extent that the Borrowers fail to pay anyant required to be paid by it to the Administratif&gent, the Issuing
Banks or the Swingline Lender under Section 10)08(#b), each Lender severally agrees to paydditiministrative Agent, the Issuing
Banks or the Swingline Lender, as the case magumdy Lender’s Applicable Percentage (determineaf &% time that the applicable
unreimbursed expense or indemnity payment is s@ugisuch unpaid amounprovided that the unreimbursed expense or indemnified loss,
claim, damage, liability or related expense, asctse may be, was incurred by or asserted aghmstdministrative Agent, the Issuing Bat
or the Swingline Lender in its capacity as sucbr gurposes hereof, a Lender'prb rata share” shall be determined based on its share of
the sum of the total Credit Exposures and unusedraitments at the time.

(d) To the extent permitted by applicable law, no L&anty nor any Indemnitee shall have any liability,special, indirect,
consequential or punitive damages (as opposeddotdir actual damages) arising out of, in conpectiith, or as a result of, this Agreement,
any other Loan Document or any agreement or ingnirmontemplated hereby or thereby, the Transagtemmy Loan or Letter of Credit or
the use of the proceeds thergofyvided that nothing contained in this Section 10.03(d)Idmait any Borrower’s indemnity obligations with
respect to third party claims. No Indemnitee neférto in paragraph (b) above shall be liable for damages arising from the use by
unintended recipients of any information or othextenials distributed by it through telecommunicasipelectronic or other information
transmission systems in connection with this Agreetnor the other Loan Documents or the transactongemplated hereby or thereby,
except to the extent that such damages are detedrbina court of competent jurisdiction by finaaronappealable judgment to have
resulted from such Indemnitee’s or any of its Redé®arties’ willful misconduct or gross negligence.

(e) Each Indemnitee shall provide prompt notice of alaym; provided that the failure to give such notice shall not etffeny
Indemnitee’s rights to indemnity under this Sectl@n03. All amounts due under this Section shalpayable within thirty (30) days after
written demand therefoprovided , however , that any Indemnitee shall promptly refund an md#ication payment received hereunder to the
extent that there is a final judicial determinattbat such Indemnitee was not entitled to inderoatfon with respect to such payment purs
to this Section 10.03.

() The Borrower Representative is entitled to assumdecantrol the defense and settlement of any ctilong as the
Borrowers confirm their obligation to indemnify sumdemnitee in accordance with this Section 10M8.such Indemnitee may settle a
claim without the prior written consent of the Bmster Representative, which may not be unreasonwitiyeld or delayedprovided that
without the prior written consent of an Indemnitedich consent shall not be unreasonably withheldetayed), the Borrower Representa
shall not effect any settlement of any pendinghoeatened proceeding against an Indemnitee incespwrhich indemnity could have been
sought hereunder by such Indemnitee unless (i) settlement includes an unconditional release ofi $ndemnitee from all liability or clain
that are the subject
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matter of such proceeding and (ii) such settlerdees not include any statement as to any admisditault, culpability, wrongdoing or
failure to act by such Indemnitee.

(9) This Section 10.03 shall not apply with respectdaes, other than any Taxes that represent loslséss, damages,
liabilities, obligations, penalties, actions, judgms, suits, costs, expenses or disbursementsgfisim any non-Tax claim.

Section 10.04. Successors and Assigns. (a) The provisions of this Agreement shall be higddn and inure to the benefit
of the parties hereto and their respective successul assigns permitted hereby (including anyliafé of any Issuing Bank that issues any
Letter of Credit), except that (i) except as petaditunder Section 6.02, no Borrower or Guarantor assign or otherwise transfer any of its
rights or obligations hereunder without the prigitien consent of each Lender (and any attemptsig@sient or transfer by any Borrower or
Guarantor without such consent shall be null arid)yand (ii) no Lender may assign or otherwis@sfar its rights or obligations hereunder
except in accordance with this Section. Nothinthie Agreement, expressed or implied, shall bestard to confer upon any Person (other
than the parties hereto, their respective successut assigns permitted hereby (including any iafél of any Issuing Bank that issues any
Letter of Credit), Participants (to the extent pded in paragraph (c) of this Section) and, toakint expressly contemplated hereby, the
Related Parties of the Lender Parties) any legabaitable right, remedy or claim under or by reasbthis Agreement.

(b) (i) Subject to the conditions set forth in paradgrdp)(ii) below, any Lender may assign to one oremmssignees all or a
portion of its rights and obligations under thisrégment (including all or a portion of its Commitmend the Loans at the time owing to it)
with the prior written consent of;

(A) the Borrower Representative (such consent not tmbeasonably withheld or delayed if the assigeee i
a bank or other depositary institutiopjpvided that no consent of the Borrower Representativd blealequired for an
assignment to a Lender, an Affiliate of a LenderApproved Fund or, if an Event of Default undect®m 7(a), (b), (h) or
(i) has occurred and is continuing, any other assgunless, in each case, such assignment isAtteanative Asset
Investment Firm, in which case such assignment sbglire the consent of the Borrower Represergativits sole
discretion;

(B) the Administrative Agent (such consent not to beeasonably withheld or delayegyovided that no
consent of the Administrative Agent shall be regdifor an assignment of any Commitment to an assigimat is a Lender
with a Commitment immediately prior to giving eftéo such assignment;

© the Issuing Bank (such consent not to be unrea$pnathheld or delayed); and
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(D) the Swingline Lender (such consent not to be uoressly withheld or delayed).

Notwithstanding the foregoing, no such assignmball ¥e made to a natural Person, to any Borroweng Affiliate of any
Borrower or Defaulting Lender.

(i) Assignments shall be subject to the following addl conditions:

(A) except in the case of an assignment to a Lenden éiffiliate of a Lender or an assignment of théren
remaining amount of the assigning Lender’s Commithoe Loans, the amount of the Commitment or Loafrthe
assigning Lender subject to each such assignmetgr(dined as of the date the Assignment with respesuch assignme
is delivered to the Administrative Agent) shall ibetless than $10,000,000 unless each of the BerrBepresentative and
the Administrative Agent otherwise consguripvided that no such consent of the Borrower Representatia# be required
if an Event of Default under Section 7(a), (b), ¢h)i) has occurred and is continuing;

(B) each partial assignment shall be made as an assigrmha proportionate part of all the assigning
Lender’s rights and obligations under this Agreetnen

© the parties to each assignment shall execute dived® the Administrative Agent an Assignment,
together with a processing and recordation fee3¢gCiD;

(D) the assignee, if it shall not be a Lender, shdiVeeto the Administrative Agent tax forms requre
pursuant to Section 2.16(e) and a completed Admnatige Questionnaire in which the assignee desggnane or more
credit contacts to whom all syndicate-level infotima (which may contain material non-public infortioa about the Loan
Parties and their related parties or their respedecurities) will be made available and who negeive such information
in accordance with the assignee’s compliance puresdand applicable laws, including federal antestacurities laws;
and

(E) the Administrative Agent shall not be obligatedctmsent to an assignment hereunder until it isfeedi
it has complied with all necessary “know your cas¢o” or other similar checks under all applicable lawd eegulations i
relation to the assignment to the assignee, arassignment will only be effective after performaibyethe Administrative
Agent of all “know your customer” or other checksating to any Person that it is required to camut/in relation to such
assignment, the completion of which the AdministeAgent shall promptly notify to the assigningnder and the
assignee.
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For the purposes of this Section 10.04(b), the teApproved Fund ” has the following meaning:

“ Approved Fund " means any Person (other than a natural persan)gtengaged in making, purchasing, holding oegtivng in
bank loans and similar extensions of credit indtdinary course of its business and that is adit@resl or managed by (a) a Lender, (b) an
Affiliate of a Lender or (c) an entity or an Affilte of an entity that administers or manages a ¢end

(iii) Subject to acceptance and recording thereof putsaaubsection (b)(iv) of this Section, from arittathe
effective date specified in each Assignment thegase thereunder shall be a party hereto and gtextent of the interest assignec
such Assignment, have the rights and obligatiore loénder under this Agreement, and the assignemgler thereunder shall, to the
extent of the interest assigned by such Assignnibenteleased from its obligations under this Agreeingand, in the case of an
Assignment covering all of the assigning Lendeigéts and obligations under this Agreement, suatdee shall cease to be a party
hereto but shall continue to be entitled to theefiehof Sections 2.14, 2.15, 2.16 and 10.03). Assignment or transfer by a Lender
of rights or obligations under this Agreement tthaés not comply with this Section shall be tredtegurposes of this Agreement as
a sale by such Lender of a participation in sughts and obligations in accordance with subsedtipof this Section.

(iv) The Administrative Agent, acting for this purposesanon-fiduciary agent of the Borrowers, shallntein at one
of its offices a copy of each Assignment delivet@d and a register for the recordation of the sarand addresses of the Lenders,
and the Commitment of, and principal amounts ofLtbans and LC Disbursements owing to, each Lendesuant to the terms
hereof from time to time (theRegister”). The entries in the Register shall be conclasabsent manifest error, and the parties
hereto may treat each Person whose name is reciordleel Register pursuant to the terms hereoflamnder for all purposes of this
Agreement, notwithstanding notice to the contrafe Register shall be available for inspectioraby party hereto, at any
reasonable time and from time to time upon reader@ior notice.

(v) Upon its receipt of a duly completed Assignmentcexed by an assigning Lender and an assigneessignae’s
completed Administrative Questionnaire and applieaéx forms (unless the assignee shall already lbender hereunder), the
processing and recordation fee referred to in sutmse(b)(ii)(C) of this Section and any writtenns@nt to such assignment required
by subsection (b) of this Section, the Administrathgent shall accept such Assignment and recadhflormation contained therein
in the Registerprovided that if either the assigning Lender or the assigted! have failed to make any payment requirdgetonade
by it pursuant to Section 2.04(c), 2.05(d) or 2e06(b), 2.17(d) or 10.03(b), the Administrativeehg shall have no obligation to
accept such Assignment and record the informatierein in the
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Register unless and until such payment shall haea Imade in full, together with all accrued inteteereon. No assignment,
whether or not evidenced by a promissory note | dleagffective for purposes of this Agreement usliésas been recorded in the
Register as provided in this subsection.

(c) (i) Any Lender may, without the consent of any Ldarty or other Lender Party, sell participatiomene or more banks or
other entities (other than a natural Person, anydBeer or any Affiliate or Subsidiary of any Borrewy (a “Participant ") in all or a portion
of such Lender’s rights and obligations under fgseement (including all or a portion of its Commént and the Loans owing to it);
provided that (A) such Lender’s obligations under this Agneat shall remain unchanged, (B) such Lender skalain solely responsible to
the other parties hereto for the performance off itigations and (C) the Borrowers and the ottesrder Parties shall continue to deal sc
and directly with such Lender in connection witkelsl.ender’s rights and obligations under this Agreat. Any agreement or instrument
pursuant to which a Lender sells such a particpaghall provide that such Lender shall retainsible right to enforce the Loan Documents
and to approve any amendment, modification or wai¥eny provision of the Loan Documengspvided that such agreement or instrument
may provide that such Lender will not, without d@sent of the Participant, agree to any amendmmaification or waiver described in the
first proviso to Section 10.02(b) that affects s&eticipant. Subject to subsection (c)(ii) oktBiection, each Borrower agrees that each
Participant shall be entitled to the benefits oft®as 2.14, 2.15 and 2.16 to the same extentibw/dre a Lender and had acquired its interest
by assignment pursuant to subsection (b) of thigi@® Each Lender that sells a participationingcsolely for this purpose as a nfiduciary
agent of the Borrower, shall maintain a registeniich it enters the name and address of eachciantit and the principal amounts (and
stated interest) of each Participant’s interesh@eLoans or other obligations under this Agreen(ira “ Participant Register”); provided
that no Lender shall have any obligation to diselal or any portion of the Participant Registeaty Person (including the identity of any
Participant or any information relating to a Papi@nt’s interest in any Commitments, Loans or ttseo obligations under any Loan
Document) except to the extent that such disclosunecessary to establish that such Commitmeran los other obligation is in registered
form under Section 5f.103-1(c) of the United Statesasury Regulations. The entries in the Partigigegister shall be conclusive, and such
Lender, each Loan Party and the Administrative Agball treat each person whose name is recordéniRarticipant Register pursuant to
the terms hereof as the owner of such participdtioall purposes of this Agreement, notwithstagdiotice to the contrary.

(i) A Participant shall not be entitled to receive gngater payment under Section 2.14 or Sectionthdibthe
applicable Lender would have been entitled to recwiith respect to the participation sold to sueltiEipant (except to the extent
that such entittement to receive greater paymeassits from a Change in Law that occurs after gmtidtpant acquired the applica
participation), unless the sale of the participatio such Participant is made with the Borroweri@sentative’s prior written
consent. A Participant that would be a Foreigndegnf it were a Lender shall not be entitled te benefits of Section
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2.16 unless the Borrower Representative is notifiietthe participation sold to such Participant andh Participant agrees, for the
benefit of the Borrowers, to comply with Sectioa®e) as though it were a Lender.

(d) Any Lender may at any time pledge or assign a #gaaterest in all or any portion of its rights der this Agreement to
secure obligations of such Lender, including withiguitation any pledge or assignment to securégalibns to a Federal Reserve Bank or
other central bank having jurisdiction over sucimder, and this Section shall not apply to any suletige or assignment of a security inter
provided that no such pledge or assignment of a securigyést shall release a Lender from any of its olibiga hereunder or substitute any
such pledgee or assignee for such Lender as alpeneyo.

Section 10.05. Survival. All covenants, agreements, representations ancantés made by the Loan Parties in the Loan
Documents and in the certificates or other instmiseelivered in connection with or pursuant toltban Documents shall be considered to
have been relied upon by the other parties heredshall survive the execution and delivery ofltban Documents and the making of any
Loans and issuance of any Letters of Credit, rdgascbf any investigation made by any such othey mat on its behalf and notwithstanding
that any Lender Party may have had notice or kndgdeof any Default or incorrect representation arranty at the time any credit is
extended hereunder, and shall continue in fulldand effect as long as any principal of or accinttest on any Loan or any fee or any
other amount payable under the Loan Documentsi(tithe Contingent Obligations) is outstanding angaid or any Letter of Credit is
outstanding or any Commitment has not expired roniteated. The provisions of Sections 2.14, 2.1562nd 10.03 and Article 8 shall
survive and remain in full force and effect regasdl of the consummation of the transactions cortgetphereby, the repayment of the
Loans, the expiration or termination of the Lettef€redit and the Commitments or the terminatibthis Agreement or any provision
hereof.

Section 10.06. Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts lfgnd
different parties hereto on different counterpamgch of which shall constitute an original, bibawhich when taken together shall
constitute a single contract. The Loan Documentsamy separate letter agreements with respeeegayable to the Administrative Agent
constitute the entire contract among the partilsding to the subject matter hereof and supersaegend all previous agreements and
understandings, oral or written, relating to thbjeat matter hereof. Except as provided in Secti@i, this Agreement shall become effec
when it shall have been executed by the Adminiseaigent and when the Administrative Agent shalvé received counterparts hereof
which, when taken together, bear the signaturesofi of the other parties hereto, and thereaftl Isk binding upon and inure to the benefit
of the parties hereto and their respective successul assigns. Delivery of an executed countegbar signature page of this Agreement by
telecopy or electronic transmission shall be effecas delivery of a manually executed counterphthis Agreement.
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Section 10.07. Severability. If any provision of any Loan Document is invalitiegal or unenforceable in any jurisdicti
then, to the fullest extent permitted by law, (ifk provision shall, as to such jurisdiction, beffactive to the extent (but only to the extent
such invalidity, illegality or unenforceability,ifithe other provisions of the Loan Documents stattain in full force and effect in such
jurisdiction and (iii) the invalidity, illegality ounenforceability of any such provision in anyigdiction shall not affect the validity, legality
enforceability of such provision in any other jgiicgtion.

Section 10.08. Right of Setoff. If an Event of Default shall have occurred and dwtiouing, each Lender Party and each
Affiliate of the Administrative Agent is authorized any time and from time to time, to the fullestent permitted by law, to set off and ap
any and all deposits (general or special, timesonahd, provisional or final) at any time held atiteo obligations at any time owing by such
Lender Party or Affiliate of the Administrative Ageto or for the credit or the account of a LoamtyPagainst any of and all the obligations of
a Loan Party now or hereafter existing under thasegment held by such Lender Party, irrespectiwehafther or not such Lender Party shall
have made any demand under this Agreement ancughhsuch obligations may be unmatured. The righ&ach Lender Party under this
Section are in addition to other rights and remeiecluding other rights of setoff) which such den Party may have. Each Lender Party
agrees promptly to notify the Loan Parties andAtiministrative Agent after any such set-off andlagapion made by such Lender Party or
Affiliate of the Administrative Agentprovided that the failure to give such notice shall not efftae validity of such set-off and application.

Section 10.09. Governing Law; Jurisdiction; Consent to Service of Process. (a) This Agreement and the rights and
obligations of the parties hereunder shall be capsdtin accordance with and governed by the lavikeoBtate of New York.

(b) Each party hereto irrevocably and unconditionalllgraits, for itself and its property, to the exclgsjurisdiction of any coul
of the State of New York and of any Federal canrgach case located in the Borough of Manhattamimection with any action or
proceeding arising out of or relating to any LoascDment, and each party hereto irrevocably andnditonally agrees that all claims in
respect of any such action or proceeding shalldaechand determined in such New York State ohéceiktent permitted by law, in such
Federal court.

(c) Each party hereto irrevocably and unconditionalgiwes, to the fullest extent it may legally andeefively do so, any
objection which it may now or hereafter have tolthgng of venue of any suit, action or proceediniging out of or relating to any Loan
Document in any court referred to Section 10.09@ach party hereto irrevocably waives, to thechtllextent permitted by law, the defens
an inconvenient forum to the maintenance of any swit, action or proceeding in any such court.

(d) Each party hereto irrevocably consents to senigegacess in the manner provided for notices ini6acl0.01. Nothing in
any Loan Document will affect the right of any yatid this Agreement to serve process in any othermar permitted by law.
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Each Loan Party irrevocably appoints the Borrowepiesentative (theProcess Agent) as its agent to receive on behalf of such
Loan Party and its properties service of copiethefsummon and complaint and any other processhwhay be served in any such action or
proceeding. Such service may be made by mailirdgtivering a copy of such process to such LoanyRartare of the Process Agent at the
Process Agent’ above address, and each such Loan Party herebgdably authorizes and directs the Process Ageatcept such service
its behalf.

Section 10.10. Waiver of Jury Trial. EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISINGOUT OF OR RELATING TO ANY LOAN DOCUMENT OR AN
TRANSACTION CONTEMPLATED THEREBY (WHETHER BASED ORONTRACT, TORT OR ANY OTHER THEORY) AND FOR
ANY COUNTERCLAIM THEREIN. EACH PARTY HERETO (a) GETIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY ORIHRWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOINWAIVER AND (b) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THISGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 10.11. Headings. Article and Section headings and the Table of Qustherein are for convenience of reference
only, are not part of this Agreement and shallaft#ct the construction of, or be taken into coesidion in interpreting, this Agreement.

Section 10.12. Confidentiality. (a) Each Lender Party agrees to maintain the cenfidlity of the Information (as defin
below), except that Information may be disclos¢da(its and its Affiliates’ directors, officerspployees and agents, including accountants,
legal counsel, other advisors and any sub-agerdiiajgg pursuant to Section 8.05 (it being undexthat the Persons to whom such
disclosure is made will be informed of the confii@mature of such Information and instructed ¢ef such Information confidential), (ii) to
the extent requested by any regulatory authonitymich case such Lender Party agrees (exceptrastiect to any routine or ordinary course
audit or examination conducted by bank accountangy governmental or bank regulatory authoritgreising examination or regulatory
authority), to the extent practicable and not poahd by applicable law, rule or regulation, toarh the Borrower Representative promptly
thereof prior to disclosure), (iii) to the extestjuired by applicable laws or regulations or by smgpoena or similar legal process (in which
case such Lender Party agrees (except with regpacty routine or ordinary course audit or exan@amatonducted by bank accountants or
any governmental or bank regulatory authority eisérg examination or regulatory authority), to #a@ent practicable and not prohibited by
applicable law, rule or regulation, to inform therBower Representative promptly thereof prior tectbsure), (iv) to any other party to this
Agreement, (V) in connection with the exercisemf eemedies hereunder or any suit,
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action or proceeding relating to any Loan Docunwerihe enforcement of any right thereunder, (vjeat to an agreement containing
provisions substantially the same as those ofSbigion, to (x) any assignee of or Participanbimany prospective assignee of or Participant
in, any of its rights or obligations under this Agment or (y) any actual or prospective counteyfartits advisors) to any swap or derivative
transaction relating to any Loan Party and itsgailons,provided that (i) the disclosure of any such Informatioratty assignee or Participe
or any prospective assignee or Participant, oraatyal or prospective counterparty (or its advisoeferred to above shall only be made after
the acknowledgment and acceptance by such assigagipant, prospective assignee or Participamény actual or prospective
counterparty (or its advisors) that such Informai®being disseminated on a confidential basiss(dstantially the terms set forth in this
Section 10.12 or confidentiality provisions at le@s restrictive as those set forth in this Secti@ri2), in each case for the benefit of the L
Parties, in accordance with the standard syndicaitiocesses of such Lender Party or customary rmstdedards for dissemination of such
type of information, which shall in any event reguiclick through” or other affirmative actions t¢ime part of recipient to access such
Information, (vii) with the consent of the BorrowRepresentative, (viii) to the extent such Inforiaratx) becomes publicly available other
than as a result of a breach of this Section ob@gomes available to any Lender Party on a noidemtfal basis from a third party thatis r
to such Lender Party’s knowledge, subject to canrfidhlity obligations owing to the Borrowers. Atidnhally, the Loan Parties agree to
maintain the confidentiality of any informationa&hg to the Reference Rate, except (a) to themtBeé Parties on a confidential and need-to-
know basis in connection herewith, (b) as consetatdry the Administrative Agent or such Referenemlg as applicable or (c) as requirec
law (including securities laws and GAAP), regulatifudicial or governmental order, subpoena or okbgal process or is requested or
required by any governmental or regulatory autgaritexchange (in which case the Borrower Represigrtagrees to inform the
Administrative Agent or such Reference Bank, adieaiple, promptly thereof prior to such disclosuethe extent practicable and not
prohibited by applicable law, rule or regulatiojor the purposes of this Sectiorinformation ” means all information received from the
Loan Parties relating to the Loan Parties or theginess, other than any such information thatadl@le to any Lender Party on a
nonconfidential basis prior to disclosure by th@ahdarties. Any Person required to maintain thdidentiality of Information as provided
this Section shall be considered to have compligll itg obligation to do so if such Person has eised the same degree of care to maintain
the confidentiality of such Information as suchd@erwould accord to its own confidential informatio

(b) EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINBE IN SECTION 10.12(a) FURNISHED TO IT
PURSUANT TO THIS AGREEMENT MAY INCLUDE MATERIAL NONPUBLIC INFORMATION CONCERNING THE BORROWER
AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURES, AND CONFIRMS THAT IT HAS DEVELOPED
COMPLIANCE PROCEDURES REGARDING THE USE OF MATERIAION-PUBLIC INFORMATION AND THAT IT WILL
HANDLE SUCH MATERIAL NON-PUBLIC INFORMATION IN ACCCRDANCE WITH THOSE PROCEDURES AND APPLICABLE
LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS.
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(c) ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS ANDAMENDMENTS, FURNISHED BY THE LOAN
PARTIES OR THE ADMINISTRATIVE AGENT PURSUANT TO, ORN THE COURSE OF ADMINISTERING, THIS AGREEMENT
WILL BE SYNDICATE-LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON-PUBLIC INFORMATION ABOUT THE
BORROWERS AND THEIR RELATED PARTIES OR THEIR RESPHEE SECURITIES. ACCORDINGLY, EACH LENDER
REPRESENTS TO THE BORROWER REPRESENTATIVE AND THEMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS
ADMINISTRATIVE QUESTIONNAIRE A CREDIT CONTACT WHO M\Y RECEIVE INFORMATION THAT MAY CONTAIN
MATERIAL NON-PUBLIC INFORMATION IN ACCORDANCE WITHITS COMPLIANCE PROCEDURES AND APPLICABLE LAW.

Section 10.13. Interest Rate Limitation. Notwithstanding anything herein to the contranagtifany time the interest rate
applicable to any Loan, together with all fees,rgka and other amounts which are treated as iht@nesuch Loan under applicable law
(collectively the “Charges”), shall exceed the maximum lawful rate (thBlaximum Rate ") that may be contracted for, charged, taken,
received or reserved by the Lender holding suchlinaccordance with applicable law, the rate tdriest payable in respect of such Loan
hereunder, together with all Charges payable ipaetsthereof, shall be limited to the Maximum Ratel, to the extent lawful, the interest and
Charges that would have been payable in respextabf Loan but were not payable as a result of preeation of this Section shall be
cumulated and the interest and Charges payablectolsender in respect of other Loans or periodd beancreased (but not above the
Maximum Rate therefor) until such cumulated amotogether with interest thereon at the Federal BuEftective Rate to the date of
payment, shall have been received by such Lender.

Notwithstanding the foregoing, and after givingeetfto all adjustments contemplated thereby, iflagryder shall have received frc
the Borrowers an amount in excess of the maximumiped by any applicable law, rule or regulatitmen the Borrowers shall be entitled,
by notice in writing to the Administrative Agent édtain reimbursement from that Lender in an amegpoial to such excess, and pending
such reimbursement, such amount shall be deentsslan amount payable by that Lender to the Borrewer

Section 10.14. USAPATRIOT Act. Each Lender that is subject to the USA PATRIQX &nd the Administrative Agent
(for itself and not on behalf of any Lender) hereloyifies the Loan Parties that pursuant to theiregnents of the USA PATRIOT Act, it is
required to obtain, verify and record informatibiattidentifies the Loan Parties, which informatioaludes the name and address of the Loan
Parties and other information that will allow suamder or the Administrative Agent, as applicabbeidentify the Loan Parties in accordance
with the USA PATRIOT Act.

Section 10.15. Judgment Currency. (a) The Borrowers’ obligations hereunder and uniderother Loan Documents to
make payments in a specified currency
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(the “ Obligation Currency ") shall not be discharged or satisfied by any &frat recovery pursuant to any judgment expressed i
converted into any currency other than the Oblara€urrency, except to the extent that such teadezcovery results in the effective receipt
by the Administrative Agent or a Lender or an IsguBank of the full amount of the Obligation Curcgrexpressed to be payable to the
Administrative Agent or such Lender or such Issuagnk under this Agreement or the other Loan Doaumelf, for the purpose of obtaini
or enforcing judgment against any Loan Party in @emyrt or in any jurisdiction, it becomes necesdargonvert into or from any currency
other than the Obligation Currency (such otherengy being hereinafter referred to as tliiigment Currency ”) an amount due in the
Obligation Currency, the conversion shall be madi¢he rate of exchange at which in accordance matinal banking procedures the
Administrative Agent could purchase the first camgwith such other currency on the Business Dagguling that on which final judgmen
given (such Business Day being hereinafter refeimexs the ‘Judgment Currency Conversion Datée).

(b) If there is a change in the rate of exchange pliegdbetween the Judgment Currency Conversion Batethe date of actual
payment of the amount due, the Borrowers covenahgree to pay, or cause to be paid, such additeanounts, if any (but in any event |
a lesser amount), as may be necessary to enstitegh@mount paid in the Judgment Currency, wheweded at the rate of exchange
prevailing on the date of payment, will produce @imeount of the Obligation Currency which could haeen purchased with the amount of
Judgment Currency stipulated in the judgment oicjatiaward at the rate of exchange prevailingteniudgment Currency Conversion Date.

(c) For purposes of determining any rate of exchangaioency equivalent for this Section, such amoshgdl include any
premium and costs payable in connection with threlmse of the Obligation Currency.

Section 10.16. No Fiduciary Duty. The Administrative Agent, each Lender and tldfiliates (collectively, solely for purposes
of this paragraph, thel‘enders”), may have economic interests that conflict whibse of the Loan Parties, their stockholders artti&ir
affiliates. Each Loan Party agrees that nothinthénLoan Documents or otherwise will be deemect¢ate an advisory, fiduciary or agency
relationship or fiduciary or other implied duty iveten any Lender, on the one hand, and such Loay, Rarstockholders or its affiliates, on
the other. The Loan Parties acknowledge and abet€i) the transactions contemplated by the Libanuments (including the exercise of
rights and remedies hereunder and thereunderymrs-fength commercial transactions between thedkees) on the one hand, and the Loan
Parties, on the other, and (ii) in connection thdtteand with the process leading thereto, (x) eader has assumed an advisory or fiduciary
responsibility in favor of any Loan Party, its dtbolders or its affiliates with respect to the sactions contemplated hereby (or the exercise
of rights or remedies with respect thereto) orgharess leading thereto (irrespective of whethgrlaamder has advised, is currently advising
or will advise any Loan Party, its stockholdersterAffiliates on other matters) or any other ohblign to any Loan Party except the
obligations expressly set forth in the Loan Docuteemd (y) each Lender is acting solely as prin@pa not as the agent or fiduciary of any
Loan

89




Party, its management, stockholders, creditorsigrother Person. Each Loan Party acknowledgesgreks that it has consulted its own
legal and financial advisors to the extent it degmgpropriate and that it is responsible for makisgwn independent judgment with respect
to such transactions and the process leading theEsch Loan Party agrees that it will not clairattany Lender has rendered advisory
services of any nature or respect, or owes a fadyar similar duty to such Loan Party, in connattivith such transaction or the process
leading thereto.

ARTICLE 11
LOAN PARTY GUARANTY

Section 11.01. Guaranty. (a) Subject to the provisions of paragraph€agh Guarantor hereby unconditionally and irrevlycab
guarantees to the Administrative Agent, for thedfigiof the Lender Parties and their respectivecessors, indorsees, transferees and assign:s
the prompt and complete payment and performanaably Borrower when due (whether at the stated ihathy acceleration or otherwise)
of the Obligations.

(b) This Loan Party Guaranty is a guaranty of paymedrgmdue and not of collectability and this LoantyP&uaranty is a
primary obligation of each Guarantor and not megetpntract of surety.

(c) Anything herein or in any other Loan Document te tlontrary notwithstanding, the maximum liabilifyeach Guarantor
hereunder and under the other Loan Documentsishadl event exceed the amount which can be guarddte such Guarantor under
applicable laws relating to the insolvency of debto

(d) Each Guarantor agrees that the Obligations magatiene and from time to time exceed the amourhefliability of such
Guarantor hereunder without impairing this Loanty?&uaranty or affecting the rights and remediethefAdministrative Agent or any other
Lender Party hereunder.

(e) No payment or payments made by any Borrower, arar&uor, any other guarantor or any other Persoacaived or
collected by the Administrative Agent or any othender Party from any Borrower, any Guarantor, atfner guarantor or any other Person
by virtue of any action or proceeding or any séteofappropriation or application at any time arfr time to time in reduction of or in
payment of the Obligations shall be deemed to nypdéduce, release or otherwise affect the lighditany Guarantor hereunder, which st
notwithstanding any such payment or payments dtiaer payments made by such Guarantor in respalceddbligations or payments
received or collected from such Guarantor in respethe Obligations, remain liable for the Obligais up to the maximum liability of such
Guarantor hereunder until the Obligations are pafdll (other than Contingent Obligations) and Bemmitments are terminated.
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() Any and all payments by or on account of any obilagaof any Guarantor under this Article 11 shaldoverned by the
terms set forth in Section 2.16 of this Agreement.

Section 11.02. Right of Contribution. Each Guarantor hereby agrees that, to the etttanainy Guarantor shall have paid more
than its proportionate share of any payments nadesipect of the Loan Party Guaranty, such Peisalhlse entitled to seek and receive
contribution from and against the Guarantors heteunEach Guarantor’s right of contribution shelsubject to the terms and conditions of
Section 11.03 hereof. The provisions of this Seclid.02 shall in no respect limit the obligatiomsl &iabilities of any Guarantor to the
Administrative Agent and the Lenders, and each @ntar shall remain liable to the Administrative Agand the Lenders for the full amount
guaranteed by such Person under the Loan PartyaGyar

Section 11.03. No Subrogation . Notwithstanding any payment or payments madearlyyGuarantor hereunder or any set-off or
application of funds of any Guarantor by any Lendlee Guarantors shall not be entitled to be sudtemjto any of the rights of the
Administrative Agent or any Lender against any Barer or any other guarantor or any collateral secor guarantee or right of offset held
by the Administrative Agent or any Lender for theeyment of the Obligations, nor shall the Guaranseek or be entitled to seek any
contribution or reimbursement from any Borrowenay other guarantor in respect of payments madmpyGuarantor hereunder, until all
amounts owing to the Administrative Agent and tlemders by the Borrowers on account of the Obligatare paid in full (other than
Contingent Obligations) and the Commitments amaiteaited. If any amount shall be paid to any Guaraon account of such subrogation
rights at any time when all of the Obligations shak have been paid in full or the Commitmentslishat have been terminated, such amount
shall be held by such Guarantor in trust for thenddstrative Agent and the Lenders, segregated futmer funds of such Guarantor, and
shall, promptly upon receipt by such Guarantortuoeed over to the Administrative Agent in the ebf@ecm received by such Guarantor (duly
indorsed by such Guarantor to the Administrativeedtyif required), to be applied against the Ohiayes, whether matured or unmatured, in
such order as the Administrative Agent may deteemin

Section 11.04. Guaranty Absolute and Unconditional . Each Guarantor waives any and all notice ottieation, renewal,
extension or accrual of any of the Obligations aatice of or proof of reliance by the Administraiagent or any Lender upon this Loan
Party Guaranty or acceptance of this Loan Partyr&@g, the Obligations, and any of them, shall twsigely be deemed to have been
created, contracted or incurred, or renewed, exignamended or waived, in reliance upon this LaatyRGuaranty; and all dealings between
the Borrowers (or any of them) and the Guarantorafy of them), on the one hand, and the Admatisie Agent and the Lenders, on the
other hand, likewise shall be conclusively presumeddave been had or consummated in reliance upsi.ban Party Guaranty. Each
Guarantor waives diligence, presentment, proteshamhd for payment and notice of default or nonpayreor upon any Borrower or any
other Guarantor or other guarantors with respetiieédObligations. Each Guarantor understands greea that this Loan Party Guaranty <
be construed as a continuing,
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absolute and unconditional guaranty of paymentauthiegard to (a) the validity, regularity or erdeability of this Agreement, any other
Loan Document, any Letter of Credit, any of thei@dtions or any collateral security therefor or igudee or right of offset with respect
thereto at any time or from time to time held by tkdministrative Agent or any Lender, (b) any deferset-off or counterclaim (other than a
defense of payment or performance) which may atiamy be available to or be asserted by any Guaragainst any Borrower, the
Administrative Agent, any Issuing Bank or any Lende (c) any other circumstance whatsoever (witlvithout notice to or knowledge of
any Borrower, any Guarantor or other guarantorchvizionstitutes, or might be construed to constituteequitable or legal discharge of any
Borrower for the Obligations, of any Guarantor unitiés Loan Party Guaranty or of any other guangaritobankruptcy or in any other
instance. When pursuing its rights and remediesumeler against the Guarantor, the Administratiger®t and any Lender may, but shall be
under no obligation to, pursue such rights and tbeseas it may have against any Borrower, any Guerany other guarantor or any other
Person or against any collateral security or guasafor the Obligations or any right of offset wilspect thereto, and any failure by the
Administrative Agent or any Lender to pursue suttfeorights or remedies or to collect any payméais any such Borrower, Guarantor or
other guarantor or other Person or to realize wrgnsuch collateral security or guarantee or tockse any such right of offset, or any rele
of any such Borrower, Guarantor or other guaraotather Person or any such collateral securitgrauotee or right of offset, shall not relie
the Guarantors of any liability hereunder, andlatatl impair or affect the rights and remedies, thibe express, implied or available as a
matter of law, of the Administrative Agent and thenders against the Guarantors. This Loan Pargr&ty shall remain in full force and
effect and be binding in accordance with and toetktent of its terms upon the Guarantors and theeetive successors and assigns thereof,
and shall inure to the benefit of the Administratikgent and the Lenders, and their respective sgocs, indorsees, transferees and assigns,
until all the Obligations and the obligations of tBuarantors under this Loan Party Guaranty (dtier Contingent Obligations) shall have
been satisfied by payment in full and the Committeshall be terminated, notwithstanding that frometto time during the term of the
Credit Agreement any Borrower may be free from @tigations.

Section 11.05. Reinstatement. This Loan Party Guaranty shall continue to lfeative, or be reinstated, as the case may bg, if a
any time payment, or any part thereof, of any ef@bligations is rescinded or must otherwise bered or returned by the Administrative
Agent or any Lender upon the insolvency, bankrupaciministration, dissolution, liquidation or reargzation of any Borrower or any
Guarantor or other guarantor, or upon or as ateétihe appointment of a receiver, administratieeeiver, administrator, intervenor or
conservator of, or trustee or similar officer fany Borrower or any Guarantor or other guarant@nyr substantial part of the property of s
Borrower, Guarantor or such other guarantor, oemtise, all as though such payments had not beee.ma

Section 11.06. Payments. Each Guarantor hereby guarantees that paymergsiider will be paid to the Administrative Agent
without set-off or counterclaim in the relevantreuncy at the administrative office specified by Administrative Agent.
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Section 11.07. Additional Guarantors. From time to time subsequent to the Closing Pedeh entity which is required to be a
Guarantor pursuant to clause (b) of the definitlreof shall become a Guarantor, with the sanmefand effect as if originally named as a
Guarantor herein, for all purposes of this Agreetmgpon execution and delivery by such entity &ban Party Joinder Agreement (and the
delivery in connection therewith of written opin®af counsel and documents and certificates aAdh@nistrative Agent may reasonably
require). The execution and delivery of any instemt adding an additional Guarantor as a partiiitoAgreement shall not require the
consent of any other party hereunder. The righdsadbligations of each Guarantor hereunder shadhie in full force and effect
notwithstanding the addition of any new Guarantagarty to this Agreement.

[ Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officers
as of the day and year first above written.

KKR MANAGEMENT HOLDINGS L.P., as Borrower

By: KKR Management Holdings Corp., its general par

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Authorized Officer

KKR FUND HOLDINGS L.P., as Borrower

By: KKR Fund Holdings GP Limited, its general pat

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Authorized Officel

And
By: KKR Group Holdings L.P., its general partner

By: KKR Group Limited, its general partn

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Authorized Officer




KKR INTERNATIONAL HOLDINGS L.P., as Borrower

By: KKR Fund Holdings GP Limited, its general pat

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Authorized Officel

And
By: KKR Group Holdings L.P., its general partner

By: KKR Group Limited, its general partn

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Authorized Officel

KOHLBERG KRAVIS ROBERTS & CO. L.P., as Borrower
By: KKR Management Holdings L.P., its general partn

By: KKR Management Holdings Corp., its general par

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Authorized Officer

KKR & CO. L.P., as Guarantor

By: KKR Management LLC, its general partt

By: /s/ William J. Janetsche

Name: William J. Janetschu
Title: Authorized Officel




HSBC BANK USA, NATIONAL ASSOCIATION, as
Administrative Agen

By: /s/ Joseph A. Llore

Name: Joseph A. Llort
Title: Vice Presiden




HSBC BANK USA, NATIONAL ASSOCIATION, as Lender,
Swingline Lender and as Issuing Be

By: /s/ Edwin Soogrin

Name: Edwin Soogrir
Title: Vice Presiden




Citibank, N.A., as Lende

By: /s/ Alex Duka

Name: Alex Duke
Title: Managing Directo




Mizuho Bank, Ltd., as Lend:t

By: /s/ James Faye

Name: James Fayze
Title: Deputy General Manag




Bank of America, N.A., as Lend

By: /s/ James B. Meanor,

Name: James B. Meanor,
Title: Managing Directo




Sumitomo Mitsui Banking Corporation, as Len

By: /s/ David W. Kee

Name: David W. Kei
Title: Managing Directo




Royal Bank of Canada, as Lent

By: /s/ Greg DeRis

Name: Greg DeRis
Title: Authorized Signator




BARCLAYS BANK PLC, as Lende

By: /s/ Ronnie Gleni

Name: Ronnie Glen
Title: Vice Presiden




CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as Lend

By: /s/ Bill O’ Daly

Name: Bill C'Daly
Title: Authorized Signator

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as Lend

By: /s/ D. Andrew Malett:

Name: D. Andrew Malett
Title: Authorized Signator




GOLDMAN SACHS BANK USA, as Lende

By: /s/ Rebecca Krat

Name: Rebecca Kra
Title: Authorized Signator




JPMORGAN CHASE BANK, N.A., as Lend

By: /s/ Lauren Gubkil

Name: Lauren Gubki
Title: Vice Presiden




MORGAN STANLEY BANK, N.A., as Lende

By: /s/ Michael King

Name: Michael King
Title: Authorized Signator




UBS AG, STAMFORD BRANCH, as Lend

By: /s/ Lana Gifas

Name: Lana Gifa
Title: Director

By: /s/ Jennifer Anderso

Name: Jennifer Andersc
Title: Associate Directo




Wells Fargo Bank, National Association, as Ler

By: /s/ Luke Harbinsol

Name: Luke Harbinso
Title: Vice Presiden




BMO Harris Bank N.A., as Lend:

By: /s/ Scott Ferri

Name: Scott Ferri
Title: Managing Directo




Nomura International plc, as Lenc

By: /s/ Sebastien Lhuilie

Name: Sebastien Lhuili¢
Title: Managing Directo




Commitments

Lender

SCHEDULE 2.01

Commitment

HSBC Bank USA, National Associatic
Citibank, N.A.
Mizuho Bank, Ltd.
Bank of America, N.A
Sumitomo Mitsui Banking Corporatic
Royal Bank of Canad
Barclays Bank PL(
Credit Suisse AG, Cayman Islands Bral
Goldman Sachs Bank US
JPMorgan Chase Bank, N.
Morgan Stanley Bank, N.£
UBS AG, Stamford Branc
Wells Fargo Bank, National Associati
BMO Harris Bank N.A
Nomura International pl
TOTAL

2.01-1

400,000,000.C
70,000,000.0
70,000,000.0
70,000,000.0
47,500,000.0
47,500,000.0
35,000,000.0
35,000,000.0
35,000,000.0
35,000,000.0
35,000,000.0
35,000,000.0
35,000,000.0
25,000,000.0
25,000,000.0

R AARAARAARDRHHHP

1,000,000,00




Account Party

Existing Letters of Credit

Issuing Bank

Letter of Credit
Expiry Date Amount

SCHEDULE 2.0t

Beneficiary

Kohlberg Kravis Roberts & Co. L.P.

Kohlberg Kravis Roberts & Co. L.P.

HSBC Bank USA, National

Association

HSBC Bank USA, National

Association

2.05-1

August 1, 2015 $ 4,305,000.0

August 1, 2015 $ 15,695,000.0

Safety Nation:¢
Casualty Corporatic
Zurich Americal
Insurance Compail




SCHEDULE 3.0%
Disclosed Matters

All matters disclosed in KKR & Co. L.P.’s consoltdd financial statements and notes to the condelidinancial statements included in
filings with the Securities and Exchange Commissioough the date hereof.
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EXHIBIT A
[FORM OF] ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (théssignment and Assumptior?’) is dated as of the Effective Date set forth kebnd is
entered into by and betweeNAME OF ASSIGNOR ] (the “ Assignor”) and [NAME OF ASSIGNEE ] (the “ Assigne€’). Capitalized
terms used but not defined herein shall have thenings given to them in the Credit Agreement idiatibelow (as amended, th&tedit
Agreement”), receipt of a copy of which is hereby acknowleddy the Assignee. The Standard Terms and Conditiet forth in Annex 1
attached hereto are hereby agreed to and incogabnatrein by reference and made a part of thisgAssent and Assumption as if set forth
herein in full.

For an agreed consideration, the Assignor herebyadrcably sells and assigns to the Assignee, anddlignee hereby irrevocably
purchases and assumes from the Assignor, subjeaitn accordance with the Standard Terms and iGamsland the Credit Agreement, as
of the Effective Date inserted by the Administratigent as contemplated below (i) all of the Assiggirights and obligations in its capacity
as a Lender under the Credit Agreement and any dtfieiments or instruments delivered pursuant théoethe extent related to the amount
and percentage interest identified below of abwth outstanding rights and obligations of the g®si under the respective Commitments
identified below (including without limitation arlyetters of Credit, guaranties, and Swingline Loactuded under such Commitment) and
(ii) to the extent permitted to be assigned unggtieable law, all claims, suits, causes of actod any other right of the Assignor (in its
capacity as a Lender) against any Person, whett@wrk or unknown, arising under or in connectiorhwiite Credit Agreement, any other
documents or instruments delivered pursuant thenetioe loan transactions governed thereby or ynveay based on or related to any of the
foregoing, including, but not limited to, contrataims, tort claims, malpractice claims, statutdaims and all other claims at law or in eqt
related to the rights and obligations sold andgaesi pursuant to clause (i) above (the rights dntigattions sold and assigned by the Assignor
to the Assignee pursuant to clauses (i) and (bvatbeing referred to herein collectively as thsSigned Interest’). Such sale and
assignment is without recourse to the Assignor ardept as expressly provided in this AssignmedtAgsumption, without representatior
warranty by the Assignor.

1. Assignor:
2. Assignee
[and is an [Affiliate]/[Approved Fund of]identify Lender ]
3. Borrowers: Kohlberg Kravis Roberts & Co. L.P., a Delaware tigdi partnership, KKR Fund Holdings L.P.,

a Cayman Islands exempted limited partnership, Kkdhagement Holdings L.P., a Delaware
limited partnership, KKR International Holdings L. Cayman Islands exempted limited
partnershigand any
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Additional Group Partnership that becomes a parthé¢ Credit Agreement in accordance with
Section 5.0%hereof

4. Administrative Agent HSBC Bank USA, National Association, as the adntiats’e agent under the Credit Agreem

5. Credit Agreement: The Credit Agreement, dated as of October 22, Z884mended, restated, amended and
restated, supplemented or otherwise modified, aefied or replaced from time to time), among
Kohlberg Kravis Roberts & Co. L.P., as the Borrowepresentative, KKR Fund Holdings L.P.,
KKR Management Holdings L.P., KKR International Hiolgs L.P., as Borrowers, the other
Borrowers from time to time party thereto, the Gumiors from time to time party thereto, the
lending institutions from time to time party thexeand HSBC Bank USA, National Association,
as Administrative Agent, Swingline Lender and laguBank

6. Assigned Interes

Aggregate Amount

Series of of Amount of Percentage
Commitment/Loans Commitment/Loans Commitment/Loans Assigned of
Assigned! for all Lenders Assigned Commitment/Loans 2

$ $ %
Effective Date: , 20 [TO BE INSERTED BY ADMINISTRATIVE AGENT ANDWHICH SHALL BE THE

EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE RIESTER THEREFOR.]

The Assignee agrees to deliver to the Administeafigent a completed Administrative Questionnaire/mich the Assignee
designates one or more credit contacts to whosyallicate-level information (which may contain mtlenon-public information about the
Loan Parties and their Related Parties or thepeaets/e securities) will be made available and who

1 Fill in specific Extension Series, if applicable.
2 Set forth, to at least 9 decimals, as a perceméthe Commitment/Loans of all Lenders thereunder
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may receive such information in accordance withAksignee’s compliance procedures and applicabls, lancluding Federal and state
securities laws.
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The terms set forth in this Assignment and Assuompéire hereby agreed to:
ASSIGNOR

[ NAME OF ASSIGNOR ]

By:

Name:
Title:

ASSIGNOR

[ NAME OF ASSIGNOR ]

By:

Name:
Title:

[Signature Page to Assignment and Assumption]




[Consented to ané Accepted
HSBC BANK USA, NATIONAL
ASSOCIATION, as Administrative Agel

By:

Name:
Title:
[Consented to:*

KOHLBERG KRAVIS ROBERTS & CO
L.P., as Borrower Representat

By: KKR Management Holdings L.P., i
general partne

By: KKR Management Holdings Corp.,
general partne

By:

Name:
Title:

Consented tc
HSBC BANK USA, NATIONAL

ASSOCIATION, as Swingline Lend:

By:

Name:
Title:

3 To be added only if the consent of the AdministeAgent is required by the terms of the Credjrédement.
4 To be added only if the consent of the BorrowepiRsentative is required by the terms of the Chsglieement.

[Signature Page to Assignment and Assumption]




Consented tc

[NAME OF ISSUING BANK], as Issuin
Bank:

By:

Name:
Title:

[Signature Page to Assignment and Assumption]




ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties
1.1 Assignor. The Assignor (a) represents and warrants théti¢i the legal and beneficial owner of the Assd Interest,

(i) the Assigned Interest is free and clear of hew, encumbrance or other adverse claim, (iiija$ full power and authority, and has take
action necessary, to execute and deliver this Ass@nt and Assumption and to consummate the trdoraatontemplated hereby and (iv) it
is not a Defaulting Lender; and (b) assumes nooresipility with respect to (i) any statements, waties or representations made in or in
connection with the Credit Agreement or any othear. Document, (ii) the execution, legality, valdieénforceability, genuineness,
sufficiency or value of the Loan Documents or aalateral thereunder, (iii) the financial conditiohthe Public Company, any of its
Subsidiaries or Affiliates or any other Person gééed in respect of any Loan Document or (iv) tadgrmance or observance by the Public
Company, any of its Subsidiaries or Affiliates ayather Person of any of their respective oblmatiunder any Loan Document.

1.2. Assignee The Assignee (a) represents and warrants thiah@s full power and authority, and has takémetion
necessary, to execute and deliver this Assignmahidssumption and to consummate the transactiomzowplated hereby and to become a
Lender under the Credit Agreement, (ii) it meetdtad requirements to be an assignee under Setfid4 of the Credit Agreement (subject to
such consents, if any, as may be required thereyr{dg from and after the Effective Date, it hiae bound by the provisions of the Credit
Agreement as a Lender thereunder and, to the eaténé Assigned Interest, shall have the obligatiof a Lender thereunder, (iv) it is
sophisticated with respect to decisions to accassets of the type represented by the Assigneckgitand either it, or the Person exercising
discretion in making its decision to acquire thesi§eed Interest, is experienced in acquiring assfetsch type, (v) it has received a copy of
the Credit Agreement, and has received or has dessrded the opportunity to receive copies of tlstmecent financial statements delive
pursuant to Section 5.01 thereof, as applicable saich other documents and information as it desgpsopriate to make its own credit
analysis and decision to enter into this Assignnagiat Assumption and to purchase the Assigned bttefa) it has, independently and
without reliance upon the Administrative Agent ayather Lender and based on such documents amanafion as it has deemed
appropriate, made its own credit analysis and d@ti® enter into this Assignment and Assumptiod Empurchase the Assigned Interest,
(vii) if it is a Foreign Lender, attached to thesfghment and Assumption is any documentation requio be delivered by it pursuant to the
terms of the Credit Agreement, duly completed aretated by the Assignee; and (b) agrees that\ijllitindependently and without relian
on the Administrative Agent, the Assignor or anlyestLender, and based on such documents and iniormes it shall deem appropriate at
the time, continue to make its own credit decisionsking or not taking action under the Loan Doemnts and (ii) it will perform in
accordance with their terms all of the obligatiersch by the terms of the Loan Documents are reguio be performed by it as a Lender.
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2. Payments From and after the Effective Date, the Admirittre Agent shall make all payments in respechefAssigned
Interest (including payments of principal, interéses and other amounts) to the Assignor for artsowhich have accrued to but excluding
the Effective Date and to the Assignee for amouwiitich have accrued from and after the EffectiveeDat

3. General Provisions This Assignment and Assumption shall be bindipgn, and inure to the benefit of, the parties toere
and their respective successors and assigns.ABRignment and Assumption may be executed in amyen of counterparts, which together
shall constitute one instrument. Delivery of ae@xted counterpart of a signature page of thisghssent and Assumption by telecopy shall
be effective as delivery of a manually executedhtenpart of this Assignment and Assumption. Thisignment and Assumption shall be
construed in accordance with and governed by the &f the State of New York.
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EXHIBIT B
[FORM OF] COMPLIANCE CERTIFICATE
Date: ,20__
To: HSBC Bank USA, National Association, as AdminigtratAgent
Ladies and Gentlemen:

Reference is made to that certain Credit Agreentiied as of October 22, 2014 (as amended, restatexhded and restated,
supplemented or otherwise modified, refinancedeptaced from time to time, theCredit Agreement”), among Kohlberg Kravis Roberts &
Co. L.P., a Delaware limited partnership (tH@drrower Representative”) , KKR Fund Holdings L.P., a Cayman Islands exésddimited
partnership, KKR Management Holdings L.P., a Delawimited partnership, KKR International Holding$>., a Cayman Islands exempted
limited partnership, as Borrowers, the other Boemwfrom time to time party thereto, the Guaranb@mm time to time party thereto, the
lending institutions from time to time party thexeHSBC Bank USA, National Association, as Admirgiive Agent, Swingline Lender and
Issuing Bank.

The undersigned hereby certifies, on behalf olBberower Representative and not individualls of the date hereof that [he][she
an Authorized Officer of the Borrower Represengtiand that, as such, [he][she] is authorized éxete and deliver this Certificate to the
Administrative Agent on behalf of the Borrower Reggntative, and that

a. I have no knowledge of the existence of any cooditir event which constitutes an Event of DefaulDefault as
of the date of this Certificate[, except as settfdn a separate attachment, if any, to this Gedti€, describing in reasonable detail,
the nature of the condition or event and any aatibith the Borrower Representative has taken kisgeor proposes to take with
respect thereto].

b. There has been no change in GAAP or in the appicahereof since the date of the financial stateieeferred
to in Section 3.04 of the Credit Agreement[, exaepset forth in a separate attachment, if anghisoCertificate, describing in
reasonable detail the effect of such change ofirthacial statements most recently delivered purstmSections 5.01(a) and (b) of
the Credit Agreement].

C. Set forth on Scheduledttached hereto are calculations of the finan@aknants required by Section 6.05.
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IN WITNESS WHEREOF, the undersigned has executisdQhrtificate as of the date first written above.

KOHLBERG KRAVIS ROBERTS & CO
L.P., as Borrower Representat

By: KKR Management Holdings L.F
its general partne

By: KKR Management Holdings Corj
its general partne

By:

Name:
Title:  Authorized Officer

[Signature Page to Compliance Certificate]




SCHEDULE 1
FOR THE FISCAL QUARTER ENDING [ i
The information described herein is as of | 1, 20[ 1.
[For calculation of Fee Paying Assets Under Manageamt , please use the following table:]
Fee paying assets under management as reporteg Hublic Compar s segment financial reportin $
Required: > $40,000,000,00

[For calculation of Leverage Ratio , please use tHellowing table:]

Leverage Ratio: (the ratio of 1 to 2 below :1.0
Required: <4:.0to 1.0
1. Total Indebtedness: (a) the sum of the types of Indebtedness of th#i® Company and its Subsidiaries
described in (i) through (viminus (b) (i) minus (ii)® $
a.
(i) all obligations for borrowed money or with regp to deposits or advances of any ki $
(ii) all obligations evidenced by bonds, debentuneges or similar instrument $

(iii) all Guaranties of Indebtedness of othersr@apect of the other types of Indebtedness spddifithis  $

5 To be calculated and tested as of the last dayyfiscal quarter, commencing December 31, 2pfaVided that for the period
ending September 30, 2014, calculations to be dealfor the fiscal quarter ended September 30,.2014

6 If (b) is greater than (a), Total Indebtednesaidie zero.
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item 1;
(iv) all Capital Lease Obligation $

(v) all obligations, contingent or otherwise, asaagount party in respect of letters of credit battérs of
guaranty (to the extent of drawings thereunden); $

(vi) all obligations, contingent or otherwise, spect of bankers’ acceptances (to the extentanfidgs
thereunder $

(i) Cash and Shc-Term Investments as set forth in the Public Com’s segment financial reporting; a  $
(i) Cash and Shc-Term Investments of KFN and its subsidial $

2. Fee and Yield EBITDA for the period of four consective fiscal quarters ended on the date hereof c
most recently ended prior to the date hereof $

7 To equal to the Fee and Yield EBITDA includedhe Public Company’s segment financial reportinigject to applicable pro forma
adjustments.
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EXHIBIT C
[FORM OF] LOAN PARTY JOINDER AGREEMENT

LOAN PARTY JOINDER AGREEMENT dated as ot ||, 20[ ¢ ], among KOHLBERG KRAVIS ROBERTS & CO. L.P., a

Delaware limited partnership, as the Borrower Regnéative (the Company”), [NAME OF LOAN PARTY], a [« ] limited partnership (the
“ New Loan Party”), and HSBC BANK USA, NATIONAL ASSOCIATION, as admistrative agent (the Administrative Agent ).

Reference is hereby made to the Credit Agreemerteddas of October 22, 2014 (as amended, restatezhded and
restated, supplemented or otherwise modified, aefted or replaced from time to time, th€redit Agreement”), among the Company,
KKR Fund Holdings L.P., a Cayman Islands exempiaidd partnership, KKR Management Holdings L.PQedaware limited partnership,
KKR International Holdings L.P., a Cayman Islandsrapted limited partnership, as Borrowers, the mBwrowers from time to time party
thereto, the Guarantors from time to time partydl® the lending institutions from time to timetfyahereto, and HSBC Bank USA, Natiol
Association, as Administrative Agent, Swingline denand Issuing Bank. Capitalized terms used hémet not otherwise defined herein
shall have the meanings assigned to such ternmei@tedit Agreement.

Under the Credit Agreement, the Lenders have agrgeah the terms and subject to the conditionstheset forth, to make
Loans to the Borrowers, and the Company and the INeaa Party are required to make such New LoaryRe&jBorrower] [Guarantor]
pursuant to the terms of Section 5.09 of the Cridgieement. The Company represents that the Neam Barty is [an Additional Group
Partnership] [a guarantor under the 6.375% Sendate®Ndue 2020, the 5.500% Senior Notes due 2048 d.125% Senior Notes due 2044,
issued, respectively, by KKR Group Finance Co. LIKKR Group Finance Co. Il LLC and KKR Group FinanCo. Ill LLC, each a
Delaware limited liability company]. Each of the@pany and the New Loan Party represent and wattrahthe representations and
warranties of the Company in the Credit Agreemelating to the New Loan Party and this Agreemeattare and correct on and as of the
date hereof (except where such representations/arrdnties expressly relate to an earlier dateshiich case such representations and
warranties shall have been true and correct imaterial respects as of such earlier dgieyvided that, any representation and warranty th
qualified as to “materiality,” “Material Adverse fett” or similar language shall be true and cor(atter giving effect to any qualification
therein) in all respects on such respective ddthmon execution of this Agreement by each of then@any, the New Loan Party and the
Administrative Agent, the New Loan Party shall bgaaty to the Credit Agreement and shall constitufgBorrower”] [“Guarantor”] for all
purposes thereof, and the New Loan Party herelgeago be bound by all provisions of the Credite®gnent.

This Agreement shall be construed in accordande avil governed by the laws of the State of New York
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their augeatiofficers as of the
date first appearing above.

KOHLBERG KRAVIS ROBERTS & CO
L.P., as Borrower Representat

By: KKR Management Holdings L.P., i
general partne

By: KKR Management Holdings Corp.,
general partne

By:

Name:
Title:

[ NAME OF NEW LOAN PARTY ], as
New Loan Part

By:

Name:
Title:

HSBC BANK USA, NATIONAL
ASSOCIATION, as Administrative Agel

By:

Name:
Title:

[Signature Page to Loan Party Joinder Agreement]




EXHIBIT D
[FORM OF] LENDER JOINDER AGREEMENT
[DATE]

Reference is made to the Credit Agreement, dated @stober 22, 2014 (as amended, restated, amemtkoestated, supplemented
or otherwise modified, refinanced or replaced fitime to time, the ‘Credit Agreement”; the terms defined therein being used herein as
therein defined), among Kohlberg Kravis Roberts & C.P., a Delaware limited partnership, as ther®oer Representative, KKR Fund
Holdings L.P., a Cayman Islands exempted limitedngaship, KKR Management Holdings L.P., a Delawamited partnership, KKR
International Holdings L.P., a Cayman Islands exeahfimited partnership, as Borrowers, the other®sers from time to time party
thereto, the Guarantors from time to time partydt® the lending institutions from time to timetfyahereto, and HSBC Bank USA, Natiol
Association, as Administrative Agent, Swingline denand Issuing Bank

Upon execution and delivery of this Lender Joindigreement by the parties hereto, the undersignezblidbecomes a Lender under
the Credit Agreement having the Commitment sehfortSchedule hereto, effective as of the date hereof and agrebs bound by the
provisions of the Credit Agreement.

The undersigned (a) represents and warrants yhahés full power and authority, and has takémetion necessary, to execute and
deliver this Lender Joinder Agreement and to comaata the transactions contemplated hereby andcantea Lender under the Credit
Agreement, (i) it satisfies the requirements iy aspecified in the Credit Agreement that are nexglto be satisfied by it in order to becornr
Lender, (iii) it has received a copy of the Crelireement, together with copies of the most retiaanhcial statements delivered pursuant to
Section 5.01 thereof, and such other documentsrdimignation as it has deemed appropriate to makeviin credit analysis and decision to
enter into this Lender Joinder Agreement on théshzEfawvhich it has made such analysis and decisidapendently and without reliance on
the Administrative Agent or any other Lender an ffiit is a Non-U.S. Lender, attached to this HenJoinder Agreement is any
documentation required to be delivered by it punstia the terms of the Credit Agreement, duly castgnd and executed by the undersigned,
and (b) agrees that (i) it will, independently amithout reliance on the Administrative Agent or asthier Lender, and based on such
documents and information as it shall deem appatgpat the time, continue to make its own crediigiens in taking or not taking action
under the Loan Documents and (i) it will performaccordance with their terms all of the obligasievhich by the terms of the Loan
Documents are required to be performed by it asrader.

THIS LENDER JOINDER AGREEMENT SHALL BE CONSTRUED INCCORDANCE WITH AND GOVERNED BY THE
LAWS OF THE STATE OF NEW YORK.
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This Lender Joinder Agreement may be executed byoomore of the parties hereto on any numberpdirsgée counterparts, and all
of said counterparts taken together shall be degmednstitute one and the same instrument. DwgligEan executed signature page hereof
by facsimile transmission shall be effective asvéey of a manually executed counterpart hereof.

[Signature Page to Lender Joinder Agreement]




IN WITNESS WHEREOF, the parties hereto have catisisd_ender Joinder Agreement to be duly executetidelivered by their
proper and duly authorized officers as of the diasewritten above.

[LENDER], as Lende

By:

Name:
Title:

[for Lenders requiring two signature blocl

By:

Name:
Title:

[Signature Page to Lender Joinder Agreement]




Accepted and agree

KOHLBERG KRAVIS ROBERTS & CO. L.P.
as Borrower Representati

By: KKR Management Holdings L.P., its general par

By: KKR Management Holdings Corp., its general par

By:

Name:
Title:

HSBC BANK USA, NATIONAL ASSOCIATION,
as Administrative Ager

By:

Name:
Title:

[Signature Page to Lender Joinder Agreement]




Name of Lender
Notice Address

Attention:
Telephone
Facsimile:
Commitment;

SCHEDULE 1

COMMITMENTS AND NOTICE ADDRESS




EXHIBIT E
[FORM OF] BORROWING REQUEST
HSBC Bank USA, National Association,
as Administrative Agent for the Lenders

party to the Credit Agreement referred to below

[address]
Attention of

Ladies and Gentlemen:

The undersigned, Kohlberg Kravis Roberts & Co. LaFDelaware limited partnership, as Borrower Repnéative, refers to the
Credit Agreement, dated as of October 22, 2014uf@anded, restated, amended and restated, suppéehterdgtherwise modified, refinanced
or replaced from time to time, theCredit Agreement”; the terms defined therein being used hereirnasein defined), among the Borrower
Representative, KKR Fund Holdings L.P., a Cayméantis exempted limited partnership, KKR Managenioitings L.P., a Delaware
limited partnership, KKR International Holdings L. Cayman Islands exempted limited partnersisiBarowers, the other Borrowers fri
time to time party thereto, the Guarantors fronmetim time party thereto, the lending institutiorenf time to time party thereto, and HSBC
Bank USA, National Association, as Administrativgeht, Swingline Lender and Issuing Bank, and heggbgs you notice, irrevocably,
pursuant to Section [2.03][2.04] of the Credgréement, that the Borrower identified in claugdélow requests a Borrowing under the
Credit Agreement, and in that connection sets foeflow the information relating to such Borrowirigg “ Proposed Borrowing”) required
by Section [2.03][2.04] of the Credit Agreement:

(@ The Borrower requesting the Proposed Borrowing is (the “Borrower ).

(i) The aggregate amount of the Proposed Borrowindsi$U

(iii) The Business Day of the Proposed Borrowing is , 20 .

(iv) The Proposed Borrowing is a[n] [ABR Borrowing] [Bcurrency Borrowing][Swingline Borrowing].

1 2.03 for all Borrowings other than Swingline Bmsings.
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(v) [The currency of the Proposed Borrowing is ]2

(vi) [The initial Interest Period for each Eurocurrelh@an made as part of the Proposed Borrowing is month
[s]]. ®

(vii) The location and number of the Borrower’s accoawhich the funds of the Proposed Borrowing arkeo
disbursed is

(viii) The undersigned hereby certifies that the followstagements are true on the date hereof, and itz on the

date of the Proposed Borrowing, before and immeljiatfter giving effect thereto and to the appimatof the proceeds therefrom:

(A) the representations and warranties of each Loay Beirforth in the Loan Documents shall be trué @esrrect on and as of
the date of the Proposed Borrowing (except wheeh sepresentations and warranties expressly relaa earlier date, in which case such
representations and warranties shall have beerabhdi€orrect in all material respects as of sucleeaate);provided that, any representatic

and warranty that is qualified as to “materialityMaterial Adverse Effect” or similar language dha true and correct (after giving effect to
any qualification therein) in all respects on sue$pective dates; and

(B) at the time of and immediately after giving effexthe Proposed Borrowing, no Default shall haveuoed and be
continuing.

Very truly yours,

KOHLBERG KRAVIS ROBERTS & CO. L.P., as Borrower
Representativ

By: KKR Management Holdings L.P., its general par
By: KKR Management Holdings Corp., its general par
By:

Name:
Title:

2 For Eurocurrency Borrowings only.
8 For Eurocurrency/Borrowings only.
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[cc:

HSBC Bank USA, National Association

452 5t Avenue (8E6)

New York, New York 10018

Attention of Corporate Trust and Loan Agenéy]

4 For ABR/Swingline Borrowings only.




EXHIBIT F
[FORM OF] INTEREST ELECTION REQUEST

HSBC Bank USA, National Association,
as Administrative Agent for the Lenders
party to the Credit Agreement referred to below

[address]
Attention of

Ladies and Gentlemen:

The undersigned, Kohlberg Kravis Roberts & Co. LaFDelaware limited partnership, as Borrower Regnéative, refers to the
Credit Agreement, dated as of October 22, 2014uf@snded, restated, amended and restated, suppéehterdgtherwise modified, refinanced
or replaced from time to time, theCredit Agreement”; the terms defined therein being used hereirnasein defined), among the Borrower
Representative, KKR Fund Holdings L.P., a Cayméantis exempted limited partnership, KKR Managenioitings L.P., a Delaware
limited partnership, KKR International Holdings L. Cayman Islands exempted limited partnersisiBarowers, the other Borrowers fri
time to time party thereto, the Guarantors fronmetim time party thereto, the lending institutiorenf time to time party thereto, and HSBC
Bank USA, National Association, as Administrativgeht, Swingline Lender and Issuing Bank, and heggbgs you notice, irrevocably,
pursuant to Section 2.07 of the Credit Agreemdatt, the undersigned hereby requests an electiooneert or continue a Borrowing under
the Credit Agreement, and in that connection sath below the information relating to such elewt{the “Proposed Election”) required by
Section 2.07 of the Credit Agreement:

0] The Borrowing to which the Proposed Election appige[specify], in the aggregate amount of US $
(i) The Business Day of the Proposed Election is ,20__

(iii) The resulting Borrowing is a[n] [ABR Borrowing] [Eocurrency Borrowing].

(iv) [The Interest Period for the resulting Borrowing is month[s]].*?

12 For Eurocurrency Borrowings only.




Very truly yours,

KOHLBERG KRAVIS ROBERTS & CO. L.P., as Borrower
Representativ

By: KKR Management Holdings L.P., its general par

By: KKR Management Holdings Corp., its general par

By:

Name:
Title:

[cc: HSBC Bank USA, National Association
452 5t Avenue (8E6)
New York, New York 10018
Attention of Corporate Trust and Loan Agenéy]

13 For ABR Borrowings only.




EXHIBIT G- 1

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE
( For Non-U.S. Lendersthat are Not Partnershipsfor U.S. Federal | ncome Tax Purpose s)

Reference is made to the Credit Agreement, dated @stober 22, 2014 (as amended, restated, amemtkcestated, supplemented
or otherwise modified, refinanced or replaced fitoime to time, the “Credit Agreement”), among Kohip&ravis Roberts & Co. L.P., a
Delaware limited partnership (the “Borrower Repreative”), KKR Fund Holdings L.P., a Cayman Islardempted limited partnership,
KKR Management Holdings L.P., a Delaware limitedtpership, KKR International Holdings L.P., a Caymalands exempted limited
partnership, as Borrowers, the other Borrowers ftiome to time party thereto, the Guarantors frametito time party thereto, the lending
institutions from time to time party thereto, an8B{C Bank USA, National Association, as AdministratAgent, Swingline Lender and
Issuing Bank.

Pursuant to the provisions of Section 2.16(e) ef@hedit Agreement, the undersigned hereby cegtifiat (i) it is the sole record and
beneficial owner of the Loan(s) (as well as anyd{®it evidencing such Loan(s)) or Letter(s) of Qradrespect of which it is providing this
certificate, (ii) it is not a bank within the meagiof Section 881(c)(3)(A) of the Code, (iii) itn®t a ten percent shareholder of the Borrower
Representative within the meaning of Section 8{B{) of the Code, and (iv) it is not a controlifedeign corporation related to the
Borrower Representative as described in Sectiocg)(C) of the Code.

The undersigned has furnished Administrative Ageittt a certificate of its non-U.S. Person statusR& Form W-8BEN-E or IRS
Form W-8BEN, as applicable. By executing this éedie, the undersigned agrees that (1) if therindion provided on this certificate
changes, the undersigned shall promptly so infoomrd@®ver and the Administrative Agent in writing af®) the undersigned shall have at all
times furnished the Borrower and the Administra#gent with a properly completed and currently efifiee certificate (in the form hereof
where applicable) in either the calendar year iichvieach payment is to be made to the undersigmed,either of the two calendar years
preceding such payment.

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall havenfanings given to them in the
Credit Agreement.

[ Sgnature Page Follows ]
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[NAME OF FOREIGN LENDER]

BY:

Name:
Title:

[Address]

Date: ,20[ ]
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EXHIBIT G- 2

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Non-U.S. Participantsthat are Not Partnershipsfor U.S. Federal | ncome Tax Purposes)

Reference is made to the Credit Agreement, dated @stober 22, 2014 (as amended, restated, amemtkoestated, supplemented
or otherwise modified, refinanced or replaced fitime to time, the ‘Credit Agreement”), among Kohlberg Kravis Roberts & Co. L.P., a
Delaware limited partnership (theBorrower Representative”), KKR Fund Holdings L.P., a Cayman Islands exesalgimited partnership,
KKR Management Holdings L.P., a Delaware limitedtpership, KKR International Holdings L.P., a Caymalands exempted limited
partnership, as Borrowers, the other Borrowers ftiome to time party thereto, the Guarantors frametito time party thereto, the lending
institutions from time to time party thereto, an8B{C Bank USA, National Association, as AdministratAgent, Swingline Lender and
Issuing Bank.

Pursuant to the provisions of Section 2.16(e) ef@hedit Agreement, the undersigned hereby cegtifiat (i) it is the sole record and
beneficial owner of the participation in respectuiich it is providing this certificate, (ii) it isot a bank within the meaning of Section 881(c)
(3)(A) of the Code, (iii) it is not a ten percehtaseholder of the Borrower Representative withmreaning of Section 871(h)(3)(B) of the
Code, and (iv) it is not a controlled foreign camutton related to the Borrower Representative asriteed in Section 881(c)(3)(C) of the
Code.

The undersigned has furnished its participatingdeerwith a certificate of its non-U.S. Person stain IRS Form W-8BENE or IRS
Form W-8BEN, as applicable. By executing this éedie, the undersigned agrees that (1) if therinfdion provided on this certificate
changes, the undersigned shall promptly so infoomrd@®ver and the Administrative Agent in writing af®) the undersigned shall have at all
times furnished the Borrower and the Administra#hgent with a properly completed and currently effifiee certificate (in the form hereof
where applicable) in either the calendar year iichvieach payment is to be made to the undersiged,either of the two calendar years
preceding such payment.

Unless otherwise defined herein, terms definethénGredit Agreement and used herein shall havenfanings given to them in the
Credit Agreement.

[ Sgnature Page Follows ]
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[NAME OF FOREIGN PARTICIPANT]

BY:

Name:
Title:

[Address]

Date: ,20[ ]
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EXHIBIT G- 3

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Non-U.S. Participantsthat are Partnerships for U.S. Federal Income Tax Purposes)

Reference is made to the Credit Agreement, dated @stober 22, 2014 (as amended, restated, amemtkcestated, supplemented
or otherwise modified, refinanced or replaced fitome to time, the ‘Credit Agreement”), among Kohlberg Kravis Roberts & Co. L.P., a
Delaware limited partnership (theBorrower Representative”), KKR Fund Holdings L.P., a Cayman Islands exesalgimited partnership,
KKR Management Holdings L.P., a Delaware limitedtpership, KKR International Holdings L.P., a Caymalands exempted limited
partnership, as Borrowers, the other Borrowers ftiome to time party thereto, the Guarantors frametito time party thereto, the lending
institutions from time to time party thereto, an8B{C Bank USA, National Association, as AdministratAgent, Swingline Lender and
Issuing Bank.

Pursuant to the provisions of Section 2.16(e) ef@nedit Agreement, the undersigned hereby cegtifiat (i) it is the sole record
owner of the participation in respect of whichsitgroviding this certificate, (i) its direct anadirect partners/members are the sole beneficial
owners of such participation, (iii) with respecthiparticipation, neither the undersigned nor aniysairect or indirect partners/members is a
bank extending credit pursuant to a loan agreemered into in the ordinary course of its tradbusiness within the meaning of
Section 881(c)(3)(A) of the Code, (iv) none ofdieect or indirect partners/members is a ten pdrsieareholder of the Borrower
Representative within the meaning of Section 81{B{() of the Code, and (v) none of its directmdirect partners/members is a controlled
foreign corporation related to the Borrower Repnésitve as described in Section 881(c)(3)(C) ofGloele.

The undersigned has furnished its participatingdeerwith IRS Form W-8IMY accompanied by one of fokowing forms from
each of its partners/members that is claiming tré&fqio interest exemption: (i) an IRS Form W-8BH (ii) an IRS Form W-8BEN or
(iii) an IRS Form W-8IMY accompanied by an IRS FOWR8BEN-E or IRS Form W-8BEN, as applicable, froatk of such
partner’'si/member’s beneficial owners that is claignihe portfolio interest exemption. By executihig certificate, the undersigned agrees
that (1) if the information provided on this ceifte changes, the undersigned shall promptly feormBorrower and the Administrative
Agent in writing and (2) the undersigned shall hatall times furnished the Borrower and the Adstiitive Agent with a properly
completed and currently effective certificate (e form hereof where applicable) in either the dde year in which each payment is to be
made to the undersigned, or in either of the twenzar years preceding such payment.

Unless otherwise defined herein, terms definethénCGredit Agreement and used herein shall haventhanings given to them in the
Credit Agreement.
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[NAME OF FOREIGN PARTICIPANT]

BY:

Name:
Title:

[Address]

Date: , 20[ ]
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EXHIBIT G- 4

FORM OF
U.S. TAX COMPLIANCE CERTIFICATE

(For Non-U.S. Lendersthat are Partnershipsfor U.S. Federal Income Tax Purposes)

Reference is made to the Credit Agreement, dated @stober 22, 2014 (as amended, restated, amemtkcestated, supplemented
or otherwise modified, refinanced or replaced fitime to time, the ‘Credit Agreement”), among Kohlberg Kravis Roberts & Co. L.P., a
Delaware limited partnership (theBorrower Representative”), KKR Fund Holdings L.P., a Cayman Islands exesagimited partnership,
KKR Management Holdings L.P., a Delaware limitedtpership, KKR International Holdings L.P., a Caymalands exempted limited
partnership, as Borrowers, the other Borrowers ftiome to time party thereto, the Guarantors frametito time party thereto, the lending
institutions from time to time party thereto, an8B{C Bank USA, National Association, as AdministratAgent, Swingline Lender and
Issuing Bank.

Pursuant to the provisions of Section 2.16(e) ef@nedit Agreement, the undersigned hereby cegtifiat (i) it is the sole record
owner of the Loan(s) (as well as any Note(s) ewitfensuch Loan(s)) in respect of which it is promglthis certificate, (ii) its direct and
indirect partners/members are the sole benefigialens of such Loan(s) (as well as any Note(s) exatgy such Loan(s)) or Letter(s) of
Credit, (iii) with respect to the extension of dtgulirsuant to the Credit Agreement or other Loatiiment, neither the undersigned nor any
of its direct or indirect partners/members is akbaxtending credit pursuant to a loan agreememredtinto in the ordinary course of its trade
or business within the meaning of Section 881(¢Byf the Code, (iv) none of its direct or inditgartners/members is a ten percent
shareholder of the Borrower Representative withearheaning of Section 871(h)(3)(B) of the Code, @)done of its direct or indirect
partners/members is a controlled foreign corponat&dated to the Borrower Representative as desttiiib Section 881(c)(3)(C) of the Code.

The undersigned has furnished Administrative Ageitit IRS Form W-8IMY accompanied by one of the daling forms from each
of its partners/members that is claiming the pdidfmterest exemption: (i) an IRS Form W-8BEN-k&) &n IRS Form W8BEN or (iii) an IR¢
Form W-8IMY accompanied by an IRS Form W-8BEN-HRS& Form W-8BEN, as applicable, from each of suaghiner's/member’s
beneficial owners that is claiming the portfolidarest exemption. By executing this certificabe tindersigned agrees that (1) if the
information provided on this certificate changé® tindersigned shall promptly so inform Borrowed #re Administrative Agent in writing
and (2) the undersigned shall have at all timesished the Borrower and the Administrative Agerthwe properly completed and currently
effective certificate (in the form hereof where Bpgble) in either the calendar year in which epaiiment is to be made to the undersigned,
or in either of the two calendar years precedirghquayment.
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Unless otherwise defined herein, terms definethénCGredit Agreement and used herein shall haventhanings given to them in the
Credit Agreement.

[ Sgnature Page Follows |
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[NAME OF FOREIGN LENDER]

BY:

Name:
Title:

[Address]

Date: , 20[ ]
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EXHIBIT H
[FORM OF] NOTE
[Date]

FOR VALUE RECEIVED, the undersigned (th&brrowers "), hereby promise to pay to or its permitted
registered assigns (thd_ender "), in accordance with the provisions of the Agregin(as hereinafter defined), the principal amaint
(a) $[ |, or, if less, (b) the aggregate unpaid princgralount, if any, of the Loans from time to time magehe Lender to any
Borrower under that certain Credit Agreement, datedf October 22, 2014 (as amended, restated,dademd restated, supplemented or
otherwise modified, refinanced or replaced frometito time, the ‘Agreement”; the terms defined therein being used hereirhagsin
defined), among Kohlberg Kravis Roberts & Co. L,.B.Delaware limited partnership, KKR Fund HoldingB., a Cayman Islands exempted
limited partnership, KKR Management Holdings L& Delaware limited partnership, KKR Internationalléings L.P., a Cayman Islands
exempted limited partnership, as Borrowers, themBorrowers from time to time party thereto, thea@ntors from time to time party
thereto, the lending institutions from time to tipa&rty thereto, and HSBC Bank USA, National Asstiaig as Administrative Agent,
Swingline Lender and Issuing Bank (capitalized ®used but not defined herein having the meaniagiged in the Agreement).

Each Borrower promises to pay interest on the uhpancipal amount of the Loans made by the Leificen the date of such Loans
until such principal amount is paid in full, at fuaterest rates and at such times as provideaeii\greement. All payments of principal and
interest shall be made to the Administrative Adenthe account of the Lender in the currency inoktsuch Loans are denominated (or as
otherwise provided in the Agreement) in immediatahpilable funds at the Administrative Agent’s ©ffior such other place as the
Administrative Agent shall have specified. If aayount is not paid in full when due hereunder, sugiaid amount shall bear interest, to be
paid upon demand, from the due date thereof Urgidate of actual payment (and before as welltas jaflgment) computed at the per anr
rate set forth in the Agreement.

This Note is one of the Notes referred to in theekgnent, is entitled to the benefits thereof ang beaprepaid in whole or in part
subject to the terms and conditions provided timerEis Note is also entitled to the benefits & Hoan Party Guaranty in Article 11 of the
Agreement. Upon the occurrence and continuatianefor more of the Events of Default specifiechi@ Agreement, all amounts then
remaining unpaid on this Note shall become, or begeclared to be, immediately due and payabksabrovided in the Agreement. Loans
made by the Lender shall be evidenced by one oe toan accounts or records maintained by the Leindée ordinary course of business.
The Lender may also attach schedules to this Nuteeadorse thereon the date, amount and maturity bbans and payments with respect
thereto.
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Except as otherwise provided in the Agreement, &mrhower, for itself, its successors and assigeseby waives diligence,
presentment, protest and demand and notice ofgtratemand, dishonor and non-payment of this Note.
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THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH ANIBOVERNED BY THE LAWS OF THE STATE OF NE'
YORK.

KKR MANAGEMENT HOLDINGS L.P., as Borrowe

By: KKR Management Holdings Corp., its general par

By:

Name:
Title:

KKR FUND HOLDINGS L.P., as Borrowe

By: KKR Fund Holdings GP Limited, its general pat

By:

Name:
Title:

And
By: KKR Group Holdings L.P., its general part!

By: KKR Group Limited, its general partn

By:

Name:
Title:

[Signature Page to Note]




KKR INTERNATIONAL HOLDINGS L.P., as Borrowe

By: KKR Fund Holdings GP Limited, its general pat

By:

Name:
Title:

And
By: KKR Group Holdings L.P., its general parti

By: KKR Group Limited, its general partn

By:

Name:
Title:

KOHLBERG KRAVIS ROBERTS & CO. L.P., as Borrow
By: KKR Management Holdings L.P., its general par

By: KKR Management Holdings Corp., its general par

By:

Name:
Title:




LOANS AND PAYMENTS WITH RESPECT THERETO

Amount of
Principal Outstanding
Type of Amount of End of or Interest Principal
Loan Loan Interest Paid This Balance Notation

Date Made Made Period Date This Date Made By




