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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q
%4 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended September 30, 2014
OR
O XE@l\é)SFI'I;LIg)BI\LI1 REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

Commission File Number 1-32630

FIDELITY NATIONAL FINANCIAL, INC.

(Exact name of registrant as specified in its arart

Delaware 16-1725106
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification Number)
601 Riverside Avenue, Jacksonville, Florida 32204
(Address of principal executive offices) (Zipde)

(904) 854-8100

(Registrant’s telephone number, including area rode

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the registrant was reduinefile such reports), and (2) has t

subject to such filing requirements for the pastiags.
YESM NOO

Indicate by check mark whether the registrant hdmnitted electronically and posted on its corpoiéteb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of Regulation5¢8§232.405 of this chapter) during the precediigrbnth:

(or for such shorter period that the registrant veagiired to submit and post such files).
YESM NOO

Indicate by check mark whether the registrant lsrge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller repor
company. See the definitions of “large accelerdiled,” “accelerated filer” and “smaller reportingpmpany” in Rule 12t2 of the Exchanc

Act. (Check one):

Large accelerated filé&d Accelerated fileE&l Non-accelerated filddl Smaller reporting compariy

(Do not check if a smaller
reporting company)
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act).
YESO NOM

The number of shares outstanding of the Registranthmon stock as of October 31, 2014 were:

FNF Group Common Stock 277,907,550
FNFV Group Common Stock 92,944,570






FORM 10-Q
QUARTERLY REPORT
Quarter Ended September 30, 2014
TABLE OF CONTENTS

Part I: FINANCIAL INFORMATION
Item 1. Condensed Consolidated Financial Statements
A. Condensed Consolidated Balance Sheets as oér@bpt 30, 2014 and December 31, 2013

B. Condensed Consolidated Statements of Earningbdahree-month and nine-month periods endedeSar 30,
2014 and 2013

C. Condensed Consolidated Statements of CompreteeBarnings for the three-month and nine-monthoplsrended
September 30, 2014 and 2013

D. Condensed Consolidated Statement of Equityffemine-month period ended September 30, 2014
E. Condensed Consolidated Statements of Cash Faowise nine-month periods ended September 30, 26@4013
F. Notes to Condensed Consolidated Financial Statésn
Item 2. Managemets Discussion and Analysis of Financial Conditiod &esults of Operations
Item 3. Quantitative and Qualitative Disclosure AbMarket Risk
Item 4. Controls and Procedures
Part II: OTHER INFORMATION
Item 1. Legal Proceedings
Item 2. Unregistered Sales of Equity Securities dad of Proceeds
Item 6. Exhibits

Page

5 13 18
&5 165 18 100 1~ 16 1

5 1€ 1Z
o ls I~




Table of Contents

Part I: FINANCIAL INFORMATION
Iltem 1. Condensed Consolidated Financial Statemer

FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in millions, except share data)

September 30, December 31,

2014 2013
(Unaudited)
ASSETS
Investments:
Fixed maturity securities available for sale, at ¥@lue, at September 30, 2014 and December 313 Rludes pledge
fixed maturity securities of $351 and $261, respett, related to secured trust deposits $ 3,02: $ 2,95¢
Preferred stock available for sale, at fair value 194 151
Equity securities available for sale, at fair value 14¢ 13¢€
Investments in unconsolidated affiliates 297 357
Other long-term investments 17t 162
Short-term investments 2€ 26
Total investments 3,862 3,791
Cash and cash equivalents, at September 30, 2@lBecember 31, 2013 includes $385 and $339, rasphgtof pledgec
cash related to secured trust deposits 1,19¢ 1,96¢
Trade and notes receivables, net of allowance df &September 30, 2014 and December 31, 2013 74¢ 482
Goodwill 4,957 1,901
Prepaid expenses and other assets 75¢€ 682
Capitalized software, net 58¢ 39
Other intangible assets, net 1,49t 61¢
Title plants 39t 37C
Property and equipment, net 77t 64E
Income taxes receivable — 30
$ 14,778 $ 10,52¢
LIABILITIES AND EQUITY
Liabilities:
Accounts payable and accrued liabilities, at Deaan3d, 2013 includes accounts payable to relateibpaf $3 $ 156¢ $ 1,30z
Notes payable 3,24( 1,32¢
Reserve for title claim losses 1,64( 1,63¢
Secured trust deposits 722 58¢
Income taxes payable 9 —
Deferred tax liability 55E 144
Total liabilities 7,73¢ 4,99:

Commitments and Contingencies:

Redeemable non-controlling interest by 33% mindmitider of Black Knight Financial Services, LLC aBP6 minority
holder of ServiceLink Holdings, LLC 69¢ —

Equity:

FNF Class A common stock, $0.0001 par value: aizbédr600,000,000 as of December 31, 2013; issug®29,166 a
of December 31, 2013 — —

FNF Group common stock, $0.0001 par value; autkdriZ87,000,000 shares as of September 30, 201l4ed
277,876,023 as of September 30, 2014 — —

FNFV Group common stock, $0.0001 par value; autiedri113,000,000 shares as of September 30, 20ddec
92,946,545 as of September 30, 2014 — _

Preferred stock, $0.0001 par value; authorized@DQWO shares; issued and outstanding, none — —

Additional paid-in capital 4,82: 4,64z
Retained earnings 1,13( 1,08¢
Accumulated other comprehensive earnings 32 37

Less: treasury stock, 5,925 shares as of Septe3®h@014 and 41,948,518 shares as of Decembef33, at cost — (707)




Total Fidelity National Financial, Inc. shareholslezquity 5,98¢ 5,061
Non-controlling interests 35¢ 474

Total equity 6,34: 5,563t

$ 14,770 $ 10,52¢

See Notes to Condensed Consolidated FinancialnStats
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS

(Dollars in millions)

Revenues:
Direct title insurance premiums
Agency title insurance premiums
Escrow, title related and other fees
Restaurant revenue
Auto parts revenue
Interest and investment income
Realized gains and losses, net
Total revenues
Expenses:
Personnel costs
Agent commissions
Other operating expenses

Cost of auto parts revenue, includes $19 of deptieci and amortization for the three months er
September 30, 2014 and 2013, respectively, anda$fi1$55 for the nine months ended Septembe

2014 and 2013, respectively
Cost of restaurant revenue
Depreciation and amortization
Provision for title claim losses
Interest expense

Total expenses

Earnings from continuing operations before income$ and equity in losses of unconsolidated affgia

Income tax expense

Earnings from continuing operations before equitiosses of unconsolidated affiliates
Equity in losses of unconsolidated affiliates

Net earnings from continuing operations

Net loss from discontinued operations, net of tax

Net earnings

Less: Net (loss) earnings attributable to non-ailinig interests

Net earnings attributable to Fidelity National Fin&l, Inc. common shareholders
Amounts attributable to Fidelity National Financial, Inc. common shareholders

Net earnings from continuing operations attributetbl Old FNF common shareholders
Net loss from discontinued operations attributabl®ld FNF common shareholders
Net earnings attributable to Old FNF common shddkhre

Net earnings attributable to FNF Group common dia@ders

Net loss attributable to FNFV Group common shardéicl

See Notes to Condensed Consolidated FinancialnStats

Three months ended

Nine months ended

September 30, September 30,
2014 2013 2014 2013
(Unaudited) (Unaudited)
$ 468 $ 47Z 1,24¢ $ 1,37:
52¢ 63C 1,45( 1,77¢
73t 437 2,097 1,361
345 33€ 1,05t 1,03%
29C 26€ 89z 834
29 29 94 99
(7) 4 (6) 7
2,38t 2,174 6,831 6,494
64t 54¢€ 1,95( 1,611
39¢ 482 1,09¢ 1,352
42¢ 32¢ 1,28¢ 1,02(
26€ 22¢ 771 704
29¢€ 29z 89¢ 88¢
10z 36 30t 104
59 77 16¢ 221
37 27 111 71
2,22¢ 2,012 6,59: 5,972
154 162 23¢ 522
59 52 79 17C
95 11C 16C 352
(7 (14 (43 (20)
88 96 117 332
— — ©) @)
88 96 11€ 33C
(14) 2 (75) 8
$ 10z $ 94 191 $ 322
$ — 94 88 $ 32¢
$ — = @ $ 2
$ —  $ 94 89 $ 32z
$ 114 % — 114 % —
$ 12 s — 12 s —
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF EARNINGS - Continued

(In millions, except per share data)

Earnings per share

Basic

Net earnings per share from continuing operatigingatable to Old FNF common shareholders
Net loss per share from discontinued operatiomibatable to Old FNF common shareholders
Net earnings per share attributable to Old FNF comshareholders

Net earnings per share attributable to FNF Grouproon shareholders

Net loss per share attributable to FNFV Group comstwareholders

Diluted

Net earnings per share from continuing operatigingatable to Old FNF common shareholders
Net loss per share from discontinued operatiombatable to Old FNF common shareholders
Net earnings per share attributable to Old FNF comshareholders

Net earnings per share attributable to FNF Grouproon shareholders

Net loss per share attributable to FNFV Group comstwareholders

Weighted average shares outstanding Old FNF constoak, basic basis
Weighted average shares outstanding Old FNF constoak, diluted basis

Cash dividends paid per share Old FNF common stock

Weighted average shares outstanding FNF Group constock, basic basis
Weighted average shares outstanding FNF Group constock, diluted basis

Cash dividends paid per share FNF Group commork stoc

Weighted average shares outstanding FNFV Group aonstock, basic basis
Weighted average shares outstanding FNFV Group aomnstock, diluted basis

See Notes to Condensed Consolidated FinancialnStats

Three months ended

Nine months ended

September 30, September 30,
2014 2013 2014 2013
(Unaudited) (Unaudited)
— $ 04 03 $ 1.4c
— — — (0.01)
— $ 041 03 $ 14z
041 % — 041 $ —
0.19 $ — (0.19 $ -
— $ 04 03z $ 1.4cC
— — — (0.01)
— $ o041 03z $ 1.3¢
04C $ — 04C $ -
0.1 $ — (015 $ —
— 22¢ 18z 22t
— 23C 18¢ 23C
— $ 0.1¢ 03¢ $ 0.4¢
27¢ — 92 —
284 — 94 —
0.1¢ % — 0.1t $ —
92 — 31 —
93 — 31 —
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE EARNINGS

(In millions)
Three months ended Nine months ended
September 30, September 30,
2014 2013 2014 2013
(Unaudited) (Unaudited)
Net earnings $ 88 $ % $ 11€¢ $  33C
Other comprehensive earnings:
Unrealized (loss) gain on investments and otheanfimal instruments, net (excludi
investments in unconsolidated affiliates) (1) (12 1 9 (22
Unrealized loss on investments in unconsolidatétisaés (2) @) @) (8) (18
Unrealized (loss) gain on foreign currency trangtatnd cash flow hedging (3) (8) 6 5) (©)]
Reclassification adjustments for change in unredligains and losses included in net
earnings (4) 1 1 — 4)
Minimum pension liability adjustment (5) — — — D

Other comprehensive (loss) earnings (26) 1 4 (48)

Comprehensive earnings 62 97 112 282

Less: Comprehensive (loss) earnings attributabfetocontrolling interests (14 2 (75) 8

Comprehensive earnings attributable to Fidelity iovatl Financial, Inc. commc

shareholders $ 76 3 95 $ 187 $ 274

Comprehensive earnings attributable to Old FNF comshareholders $ — 3 9% $ 111 % 274

Comprehensive earnings attributable to FNF Groupraon shareholders $ 10C $ — 3 10C $ =

Comprehensive loss attributable to FNFV Group comsttareholders $§ (29 % — $ (29 s —

(1) Net of income tax (benefit) expense o(7) million and $ 1 million for the three-montlenonds ended September 30, 2@
2013 , respectively, and $5 million and $(13) roilli for the nine-month periods ended September 824 2and 2013,
respectively.

(2 Net of income tax benefit of 4 million and $ 4 million for the three-month peatended September 30, 2014 and 201
respectively, and $5 million and $11 million foethine-month periods ended September 30, 2014 @@l 2espectively.

3) Net of income tax (benefit) expense $(5) million and $ 4 million for the three-monthrjmels ended September 30, 204wk
2013 , respectively, and $(3) million and $(2) moill for the nine-month periods ended SeptemberZ214 and 2013
respectively.

4 Net of income tax expense (benefit)$1 million for both the three-month periods endegit8mber 30, 2014 and 2013 , &{d)
million for the nine-month period ended Septemi&r2D13 .

(5) Net of income tax benefit of less th$1 million for the nine -month period ended Septeng0, 2013

See Notes to Condensed Consolidated Financialnstats
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF EQUITY
(In millions)
(Unaudited)

Fidelity National Financial, Inc. Common Shareholdes

FNF

Class A

Common
Stock

FNF
Group
Common
Stock

FNFV
Group

Common
Stock

Shares

$ Shares

$

Shares

Balance, December 31,
2013

Acquisition of Lender
Processing Services,
Inc.

Exercise of stock
options 1

Recapitalization of
FNF stock

Tax benefit associated
with the exercise of
stock options

Other comprehensive
earnings — unrealizec
gain on investments
and other financial
instruments (excluding
investments in
unconsolidated
affiliates)

Other comprehensive
earnings — unrealized
loss on investments in
unconsolidated
affiliates

Other comprehensive
earnings — unrealizec
loss on foreign
currency translation
and cash flow hedgin¢

Other comprehensive
earnings — minimum
pension liability
adjustment
Stock-based
compensation

Retirement of treasury
shares

292

2€

(277

(42

Dividends declared

Issuance of restricted
stock awards

Contribution by
minority owner to
acquire minority
interest in Black
Knight Financial
Services, LLC and
ServiceLink Holdings,
LLC

Contributions to non-
controlling interests

Subsidiary dividends
declared to non-
controlling interests

Net earnings (loss)

271

92

Balance, September &
2014

$— 27¢

=

93

$

$—

=

Accumulated

Other Redeemable
Additional Comprehensive Treasury Non- Non-
Paid-in Retained Earnings Stock controlling  Total controlling
Capital Earnings (Loss) Shares $ Interests  Equity Interests
$ 464z $ 108 $ 37 42 $(707) $ 474  $553t  $ —
83¢ — — — — — 83¢ —
22 — — — — — 22 —
® — — = = — ® —
5 — — — — — 5 —
— — o] — — — o] —
- — ® - - — €) -
= = ©) = = @ ) =
— — ®» - = — (1) —
26 — — — — 2 28 11
(707) — — (42 707 — — —
— (250 — — — — (250C) —
1 — — — — 1) — 687
— — — — — 8 8 —
— — — — — (47) (47) —
— 191 — — — (75) 11€ —
$ 482: $ 1,13 $ 32 — $ — 8 35¢  $6,34: $ 69¢

See Notes to Condensed Consolidated Financialnstats
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)

For the nine months
Ended September 30,

2014 2013

(Unaudited)
Cash flows from operating activities:
Net earnings $ 11€  $ 33C
Adjustments to reconcile net earnings to net casthiged by operating activities:

Depreciation and amortization 35€ 15¢
Equity in losses of unconsolidatedliaties 43 20
Gain (loss) on sales of investments and other sigset 6 (7)
Stock-based compensation cost 39 24
Tax benefit associated with the exercise of stqatioas (5) (©)]
Changes in assets and liabilities, net of effectnfacquisitions:
Net decrease in pledged cash, pledged investnamdssecured trust deposits — 11
Net increase in trade receivables (53 ()]
Net increase in prepaid expenses and other assets (56) 47
Net decrease in accounts payable, accrued ligisilideferred revenue and other (182 (23
Net decrease in reserve for title claim losses (50 (81)
Net change in income taxes 75 (25)
Net cash provided by operating activities 28¢ 344
Cash flows from investing activities:
Proceeds from sales of investment securities aleaifar sale 581 49t
Proceeds from calls and maturities of investmeotisiges available for sale 321 23C
Proceeds from sale of other assets 2 —
Additions to property and equipment and capitalizeftware (1449 (11¢)
Purchases of investment securities available fer sa (841) (681)
Net proceeds from short-term investment securities — 16
Net purchases of other long-term investments (57 (81)
Distribution from (contributions to) investmentstinconsolidated affiliates 33 (19
Net other investing activities (©)] 17
Acquisition of Lender Processing Services, Inct,afeash acquired (2,259 —
Acquisition of USA Industries, Inc., net of cashyaired (40 —
Other acquisitions/disposals of businesses, neasl acquired (45) (19
Net cash used in investing activities (2,44¢) (15§)
Cash flows from financing activities:
Borrowings 1,682 32¢
Debt service payments (860) (325)
Additional investment in non-controlling interest — (14
Proceeds from sale of 4% ownership interest oftBidinsurance, Inc. — 3
Proceeds from sale of 35% of Black Knight Finan&iatvices, LLC and ServiceLink, LLC to minority émnést holder 687 —
Dividends paid (150 (209
Subsidiary dividends paid to non-controlling intrghareholders 47 (15
Exercise of stock options 22 49
Equity and debt issuance costs (©)] (14
Tax benefit associated with the exercise of stqatioas 5 3
Purchases of treasury stock — 39
Net cash provided by (used in) financing activities 1,333 (227)
Net (decrease) increase in cash and cash equivaémiuding pledged cash related to secureddembsits (820) 59

Cash and cash eauivalents, excluding pledaed edated to secured trust deposits at beainning wdg: 1,63( 86¢€



Cash and cash equivalents, excluding pledged edated to secured trust deposits at end of period $ 81C ¢ 92t

Supplemental cash flow information:
Income taxes paid, net $ ™ $ 182

Interest paid $ 101 $ 72

See Notes to Condensed Consolidated Financialnstatis
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)

Note A — Basis of Financial Statements

The unaudited financial information in this repioitludes the accounts of Fidelity National Finahdiac. and its subsidiaries (collective
“we,” “us,” “our,” or “FNF”) prepared in accordance with U.S. generally acceptedunting principles ("GAAP") and the instructaio Forn
10-Q and Article 10 of Regulation %- All adjustments considered necessary for apgadésentation have been included. This report shioe

read in conjunction with our Annual Report on FdttK for the year ended December 31, 2013 .

Certain reclassifications have been made in the Zmindensed Consolidated Financial Statements toooonfo classifications used
2014. In addition, we have corrected an immaterial pppieriod error to accrued personnel cost whichcédi the Balance Sheet, the Statel
of Earnings and the Statement of Equity. We revigtie impact of this error on the prior period final statements and determined tha
error was not material to the financial statements.

A summary of the effects of the immaterial correston our Condensed Consolidated Financial Statenfenthe three and nine mo
periods ended September 30, 2013 and as of Dece3ib@013 is as follows: Personnel costs incre&sédnillion in both the three and ni
month periods ended September 30, 2013 and Incaxmexpense decreased by $ 2 millioresulting in Net earnings attributable to comi
shareholders decreasing by $ 4 million in eachopenvith a corresponding decrease to EPS of $ fmO2ach period. On the December
2013 Balance Sheet, Income taxes payable decrégs$d million , Accounts payable and accrued egpsrincreased by $ 12 millianc
Retained earnings decreased by $ 8 million . Thegno impact on our other Condensed ConsolidatehEial Statements presented.

Description of the Business

We have organized our business into two groups, ENFe Operations and FNF Ventures, known as "FNFWhtough our Col
operations, FNF is a leading provider of title ir@ce, technology and transaction services toghkeastate and mortgage industries. FNF i
nation’s largest title insurance company throughtiile insurance underwritersFidelity National Title, Chicago Title, Commonwealt.anc
Title, Alamo Title and National Title of New Yorkthat collectively issue more title insurance pagithan any other title company in
United States. FNF also provides industry-leadingrtgage technology solutions and transaction sesyiéncluding MSP®the leadin
residential mortgage servicing technology platfoannthe U.S., through its majoritgwned subsidiaries, Black Knight Financial ServjddsC
("BKFS") and ServiceLink Holdings, LLC. In additipim our FNFV group, we own majority and minoritgugty investment stakes in a num
of entities, including American Blue Ribbon HoldfgLLC ("ABRH"), J. Alexandes, LLC ("J. Alexander's"), Remy International, |
("Remy"), Ceridian HCM, Inc. and Comdata Inc. (ectively "Ceridian") and Digital Insurance, IncDgital Insurance").

Recent Devel opments

On October 28, 2014, our Board of Directors appdoehreeyear stock purchase program, effective Novemb@0@4, under which v
can repurchase up to 10 millishares of our FNFV Group common stock through Ndx&m30, 2017. We may make repurchases from til
time in the open market, in block purchases orivagely negotiated transactions, depending on etas&nditions and other factors. We did
repurchase any FNFV Group shares from Novembe®@®4 through market close on November 7, 2014.

On September 9, 2014, we filed a draft registrasitmtiement with the Securities and Exchange ConmnigsSEC”) relating to a propost
initial public offering of J. Alexander's commorosk. J. Alexander's is currently presented as phthe Restaurant Group segment.
number of shares to be offered and the price réoghe proposed offering have not yet been deteechi The registration statement has nc
become effective. As a result shares to be regidteray not be sold nor may offers to buy be acdeptior to the time when the registrat
statement becomes effective.

On September 7, 2014, we entered into an agreeritnRemy for a transaction (the "Spin-off*). Undbe Spineff, FNFV will combine
all of the 16,342,508hares of Remy common stock that FNFV owns andadl smmpany called Fidelity National Technology lgiteg, LLC
("Imaging") into a newlyformed subsidiary ("New Remy"). New Remy will thiea distributed to FNFV shareholders. Immediatelipwing
the distribution of New Remy to FNFV sharehold®&ew Remy and Remy will engage in a series of sfockstock transactions ending wit
new publicly-traded holding company, New Remy HoldtNew Holdco"). In the Spinff, FNFV shareholders will receive an estimatetal
of 16,615,35%hares of New Holdco common stock, or approxima@ety8117 shares for each share of FNFV trackingkstwned. Th
remaining shareholders of Remy (other than New Reily receive an estimated total of 15,652,8Mares, or one share of New Holdcc
each share of Remy owned. Remy currently has appately 32 millionshares of common stock outstanding and at the gsiod of th
Spin-off, New Holdco will have approximately 32 fiwh shares of common stock outstanding. The $ffishould be taxree to all existin
Remy and FNFV shareholders. This structure wiluiten New Holdco becoming the new public parentRe#my. Under the organizatio
documents of New Holdco, the rights of the hold#rthe common stock of New Holdco will be the saasehe
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) — continued

rights of holders of Remy common stock. The Sgfifnis subject to customary closing conditions luding Remy shareholder approval, wt
based on FNFV's ownership of Remy is assured. Qab@c 6, 2014, New Holdco filed an initial FormdSegistration statement with the Si
which includes a preliminary proxy statement witspect to the foregoing shareholder vote. In agiditon October 10, 2014, New Remy f
a Form S-1 registration statement with the SEC watfard to the Spioff. Both of these filings are subject to SEC rewignd comment befa
the Remy shareholder meeting can be set. The $pis-expected to close in December 2014 or infitts¢ quarter of 2015.

On August 25, 2014, we acquired a 76%nership interest in LandCastle Title ("LandCa3tlan exchange for our agreement to fund
escrow shortfalls in LandCastle's escrow accouittshe time of the acquisition, LandCastle was rgéathirdparty agent of FNF, operati
primarily in the State of Georgia. To date, FNE&k cash contribution to LandCastle is approxitya$d.9 million and based on our curr
understanding of the business could increase byoajppately $ 0 - $ 10 million .

On August 19, 2014, ABRH completed a recapitalaratvhereby they entered into a new credit agreefioers 210 million. As part o
the recapitalization, ABRH's parent paid a spediadend to it's members, totaling $ 75 million f {@is special dividend, FNFV received4$
million . ABRH's parent also distributed its 28% mavship interest in J. Alexander's to FNFV, reaglih FNFV now directly owning 87%f J
Alexander's. See Note F for further discussiorhefriew credit agreement.

On August 12, 2014, we announced that Ceridianhezhan agreement to exchange its subsidiary Conmuaté'Comdata”) with FleetC
Technologies Inc. ("FleetCor") stock in a transawtvalued at approximately $ 3.5 billionAfter repayment of existing Comdata indebted
and transaction related expenses, total considaratceived by Ceridian will be approximately $96Gllion, which will be paid i
approximately 7 million shares of FleetCor commtotk. FNFV owns approximately 32% of Ceridian. pAgximately $ 250 milliorof the
common stock of FleetCor will be placed in an escexcount to cover potential indemnity claims asfegh in the merger agreement. -
escrowed shares will be released over a thieae-period. The actual number of shares of Fleet@mmon stock received by Ceridian will
subject to adjustment based on the amounts of tadebss and working capital outstanding at Comalathe closing of the transaction as
forth in the merger agreement. The shares of Emetommon stock that Ceridian will receive will babject to a sixnonth lockup peric
after closing of the transaction. At the expiratiaf the sixmonth lockup period, Ceridian will be entitled terdand registration rights on
shares of FleetCor common stock, subject to custpiimaitations. At closing of the Comdata merg®HV will indirectly own approximate!
3% of the outstanding shares of FleetCor. Theksfioestock transaction is expected to be t@e for Ceridian and its shareholders.
transaction is subject to customary closing coodgiand is expected to close in the fourth quafte014.

On June 30, 2014, we completed the recapitalizatfddNF common stock into two tracking stocks, F&Foup common stock and FNI
Group common stock. Each share of the previoustgtanding FNF Class A common stock ("Old FNF comrstock™) was converted ir
one share of FNF Group common stock, which nowesaoh the New York Stock Exchange under the cutrading symbol "FNF," ar
0.33330f a share of FNFV Group common stock, which naadés on the New York Stock Exchange under therigasiymbol "FNFV." Bot
FNF and FNFV began regular trading on July 1, 2014.

Effective June 1, 2014, we completed an internaiganization to contribute our subsidiary Propénsight, a company which provic
information used by title insurance underwriteitfe tagents and closing attorneys to underwrite titsurance policies for real property s
and transfer, from our Title segment to BKFS. A®sult of this transfer, our ownership percentagBKFS increased to 67%Our results fc
periods since June 1, 2014, reflect our now 67%eoship interest in BKFS.

On January 13, 2014, Remy acquired substantidllgfghe assets of United Starters and Alternatoduistries, Inc. ("USA Industries
USA Industries is a leading North American disttdyuof premium quality remanufactured and new akéors, starters, constant velocity a
and disc brake calipers for the light-duty afterkear Total consideration paid was $40 million , aetash acquired.

On January 2, 2014, we completed the purchase rddreProcessing Services, Inc. ("LPS"). The purelmssideration paid was3¥.14
per share, of which $ 28.10 per share was paicsh and the remaining $ 9.04s paid in FNF common shares. The purchase coatiok
represented an exchange ratio of 0.28742 Old FM#uan shares per share of LPS common stock. Totelideration paid for LPS was3$4
billion, which consisted of $ 2,535 million in caghd $ 839illion in Old FNF common stock. In order to payethtock component of t
consideration, we issued 25,920,078 Old FNF shartee former LPS shareholders. See Note B foh&srtliscussion.

Discontinued Operations

In April 2014, the Financial Accounting StandardsaBd ("FASB") issued Accounting Standards UpdatdS(U") No. 201408,
Presentation of Financial Statements (Topic 205) and Property, Plant, and Equipment (Topic 360): Reporting Discontinued Operations and
Disclosures of Disposals of Components of an Entity. This ASU raises the threshold for a disposal to qual$ya discontinued operation
requires new disclosures of both discontinued dfmeraand certain other disposals that do not meet
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the definition of a discontinued operation. ThislA% effective for annual periods beginning aftezcBmber 15, 2014, and interim peri
within annual periods beginning on or after Decenilie 2015, with early adoption permitted. We hadepted this ASU for the interim per
beginning July 1, 2014 and this update did not fewgaterial impact on our financial statements.

The results from a small software company, whichagquired with LPS and which was sold during theosd quarter of 2014, ¢
included in the Condensed Consolidated Statemédramings as discontinued operations for all psipresented. Total revenues include
discontinued operations were $2 million for theenmonths ending September 30, 2014. tBreearnings included in discontinued operat
are $1 million for the nine months ending Septen@tkr2014.

The results from two closed J. Alexander's locaiand a settlement services company closed irettend quarter of 2013 are reflecte
the Condensed Consolidated Statements of Earnmgiéseontinued operations for all periods presentd@re were no revenues include
discontinued operations for the three months en8ieygtember 30, 2013, and $8 million for the nirenths ending September 30, 2013. Pr
tax loss included in discontinued operations wasnfiBon for the nine months ending September 302 There was no prtax earnings ¢
loss for the three months ending September 13, 2013

Transactions with Related Parties

As we no longer have any officeirs common with Fidelity National Information Seret, Inc. ("FIS"), effective January 1, 2014, w«
longer consider FIS a related party.

Agreements with FIS

A summary of the agreements that were in effedt WIS through December 31, 2013 is as follows:

» Information Technology (“IT")and data processing services from FIS. This agreegmverns IT support services provided to u
FIS, primarily consisting of infrastructure supparid data center management. Certain subsidiafriEtSoalso provided technolo
consulting services to FNF during 2013.

* Administrative aviation corporate support andtesharing services to Fl

A detail of net revenues and expenses between diskshthat were included in our results of opersidor the periods presented is
follows:

Three months ended Nine months ended
September 30, 2013 September 30, 2013
(in millions)
Corporate services and cost-sharing revenue $ 1 % 4
Data processing expense (9 (25)
Net expense $ 8 $ (22)

We believe the amounts earned by us or chargedstander each of the foregoing arrangements areafair reasonable. The
infrastructure support and data center manageneevices provided to us are priced within the raafjprices that FIS offers to its unaffilial
third party customers for the same types of sesvie®owever, the amounts we earned or were chargddruhese arrangements were
negotiated at arm’s-length, and may not repredentdrms that we might have obtained from an uteelthird party. The net amount due
FIS as a result of these agreements was $3 médkoof December 31, 2013 .

Included in equity securities available for saldDatcember 31, 2013, are 1,303,88@res of FIS stock which were purchased durin
fourth quarter of 2009 in connection with a mergetween FIS and Metavante Technologies, Inc. Thevédue of our investment was &
million as of December 31, 2013 .

Also included in fixed maturities available for sa@re FIS bonds with a fair value of $ 42 milliencd December 31, 2013 .
Earnings Per Share

Basic earnings per share, as presented on the @GsedieConsolidated Statement of Earnings, is cordphyedividing net earnin
available to common shareholders by the weightedame number of common shares outstanding duriagéhiod. In periods when earnii
are positive, diluted earnings per share is caledlay dividing net earnings available to commoarsholders by the weighted average nui
of common shares outstanding plus the impact afrasd conversions of potentially dilutive securitiesr periods when we recognize a
loss, diluted earnings per share is equal to beeinings per share as the impact of assumed coowersf potentially dilutive securities



considered to be antidilutive. We have grantedagerstock options, shares of restricted stock, edibMe debt instruments and cer!
other convertible share based payments which have
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been treated as common share equivalents for pespicalculating diluted earnings per share foiopks in which positive earnings have b
reported.

Options or other instruments which provide theigbib purchase shares of our common stock thaaatiglilutive are excluded from t
computation of diluted earnings per share. Thereevm® antidilutive options during the three andenmonth periods endeSeptember 3
2014 . There were one million shares related tmliguiive options excluded for the three and ninenth periods ended September 30, 2013 .

As of the close of business on June 30, 2014, wepteied the recapitalization of Old FNF common ktmto two tracking stocks, FM
Group common stock and FNFV Group common stocka Assult of the recapitalization, the weighted agershares outstanding presente
the Condensed Consolidated Statements of Earnmfisdies shares of Old FNF common stock, FNF Graupneon stock and FNFV Gro
common stock. Earnings per share for all periogsqmted is attributed to the related class of comshack.

Note B — Acquisition of Lender Processing Servicefic.

The results of operations and financial positiontlté entities acquired during any year are inclugtedhe Condensed Consolida
Financial Statements from and after the date ofiiaéttpn.

On January 2, 2014, we completed the purchase 8f TRe purchase consideration paid was $ 37.14t@ee, of which $ 28.10er shar
was paid in cash and the remaining $ @4 paid in Old FNF common shares. The purchassidenration represented an exchange rat
0.28742 Old FNF common shares per share of LPS @wnstock. Total consideration paid for LPS was 4t8llion, which consisted of
2,535 million in cash and $ 839 million Old FNF common stock. In order to pay the staoknponent of the consideration, we iss
25,920,0780Id FNF shares to the former LPS shareholders. ®itldohs been recorded based on the amount thagiutehase price exceec
the fair value of the net assets acquired.

The initial purchase price is as follows (in mitig):

Cash paid for LPS outstanding shares $ 2,53¢
Less: cash acquired from LPS (282)
Net cash paid for LPS 2,25:
FNF common stock issued (25,920,078 shares) 83¢
Total net consideration paid $ 3,09z

The purchase price has been initially allocateithéoLPS assets acquired and liabilities assumestlbars our best estimates of their fair
values as of the acquisition date. Goodwill hastreeorded based on the amount that the purchasegxceeds the fair value of the net as
acquired. This estimate is preliminary and subjeadjustments as we complete our valuation proagssrespect to certain intangible ass
legal contingencies, taxes and goodwill, which wpeet to have complete by December 2014.

11
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The initial purchase price allocation is as follofirsmillions):

Trade and notes receivable $ 184
Investments 77
Prepaid expenses and other assets 59
Property and equipment 14¢
Capitalized software 552
Intangible assets including title plants 1,01(C
Income tax receivable 60
Goodwill 3,012
Total assets 5,10:%
Notes payable 1,091
Reserve for title claims 54
Deferred tax liabilities 43t
Other liabilities assumed 431
Total liabilities 2,011
Net assets acquired $ 3,09z

In connection with the LPS acquisition, we formedtally-owned subsidiary, Black Knight Holdings, Inc. ("BkaKnight"). Black Knigh
is the mortgage and finance industries' leadinyider of integrated technology, data and analysiolsitions, and transaction services. B
Knight has two operating businesses, ServiceLint BKFS. After acquiring LPS, we retained a 6®%nership interest in each of
subsidiaries and the subsidiaries each issuedrBbfdrity ownership interest to funds affiliated withomas H. Lee Partners and certain re
entities on January 3, 2014. BKFS and ServiceLimk own and operate the former LPS businesses anégacy ServiceLink business.

The following table summarizes the intangible assetuired (in millions, except for useful life):

Weighted Average

Fair Value as of Useful Life in Years as Residual Value as of

Consolidation of Consolidation September 30, 2014
Amortizing intangible assets:
Developed technology $ 53C 8 $ 482
Purchased technology 22 3 17
Trade names 13 10 11
Customer relationships 91C 10 842
Non-compete agreements 5 3 3
Other intangibles 4 8 3
Non-amortizing intangible assets:
Developed technology 54 54
Title plants 24 24
Total intangible assets and capitalized software $ 1,56 $ 1,431

Pro-forma Financial Results

For comparative purposes, selected unauditedguma consolidated results of operations of FNFtfa three and nine months enc
September 30, 2014 and 2013 are presented belmAiofna results presented assume the consolidatid@lamk Knight occurred as of t
beginning of the 2013 period. Amounts reflect @f% ownership interest in BKFS and our 65%
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ownership interest in ServicelLink and were adjustedxclude costs directly attributable to the asitjon of LPS including transaction co:
severance costs and costs related to our synergystprogram associated with the acquisition (idiom).

Three months ended September

30, Nine months ended September 30,
2014 2013 2014 2013
Total revenues $ 2,38: $ 259: $ 6,831 $ 7,85¢
Net earnings attributable to Fidelity National Fioal, Inc. common
shareholders 12¢ 12¢ 304 43C

Effective June 1, 2014, we completed an internalganization to contribute our subsidiary Propémsight, a company which provides
information used by title insurance underwriteitfe tagents and closing attorneys to underwrite titsurance policies for real property s
and transfer, from our Title segment to BKFS. A®sult of this transfer, our ownership percentagBKFS increased to 67%Our results fc
periods since June 1, 2014, reflect our now 67%eoship interest in BKFS.

As a result of our acquisition of LPS, the follogwiadditions were made to our significant accounfinficies during the first quarter
2014:

BKFS Revenue Recognition

Within our BKFS segment, we recognize revenuesdooalance with Financial Accounting Standards Bo@FASB”) Accounting
Standards Codification (“ASC”) Topic 605, RevenuecBgnition (“ASC 605")Recording revenues requires judgment, includingrdeininc
whether an arrangement includes multiple elemevtisther any of the elements are essential to thetiinality of any other elements, and
allocation of the consideration based on each ei€mmelative selling price. Customers receiveairrtontract elements over time and cha
to the elements in an arrangement, or in our détation of the relative selling price for theserets, could materially impact the amour
earned and unearned revenue reflected in our fiaestatements.

The primary judgments relating to our revenue redamn are determining when all of the followingiteria are met: (1) persuas
evidence of an arrangement exists; (2) delivery da=urred or services have been rendered; (3)dHer's price to the buyer is fixed
determinable; and (4) collectability is reasonadsgured. Judgment is also required to determin¢hehan arrangement involving more t
one deliverable contains more than one unit of aesting and how the arrangement consideration shbeldneasured and allocated to
separate units of accounting.

If the deliverables under a contract are softwalated, we determine the appropriate units of atiog and how the arrangem
consideration should be measured and allocatedet@aparate units. This determination, as well asagemens$ ability to establish vend
specific objective evidence (“VSOET®r the individual deliverables, can impact botke #imount and the timing of revenue recognition t
these agreements. The inability to establish VS@E#éch contract deliverable results in havingetmord deferred revenues and/or applying
residual method. For arrangements where we deterM8OE for software maintenance using a statedvainmte within the contract, we
judgment to determine whether the renewal rateemapnts fair value for that element as if it hadnbseld on a star-alone basis. For a sm
percentage of revenues, we use contract accountieg the arrangement with the customer includesfggnt customization, modification,
production of software. For elements accountedifafer contract accounting, revenue is recognizedjube percentage-aempletion methc
since reasonably dependable estimates of revendesoaitract hours applicable to various elementsaintract can be made.

We are often party to multiple concurrent contragith the same customer. These situations requialgment to determine whether
individual contracts should be aggregated or evatliaeparately for purposes of revenue recognitiomaking this determination we consi
the timing of negotiating and executing the contawhether the different elements of the contraotsinterdependent and whether any o
payment terms of the contracts are interrelated.

Due to the large number, broad nature and aveliageogindividual contracts we are a party to, ifm@act of judgments and assumpti
that we apply in recognizing revenue for any sirggatract is not likely to have a material effentaur consolidated operations. However,
broader accounting policy assumptions that we applpss similar arrangements or classes of custoomrld significantly influence tl
timing and amount of revenue recognized in ourltefloperations.

Capitalized Software

Capitalized software includes the fair value oftwafe acquired in business combinations, purchaséitvare and capitalized softw.
development costs. Purchased software is recordedstiand amortized using the straijhe method over its estimated useful life. Softe
acquired in business combinations is recorded dait value and amortized using straight-line coederated
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methods over its estimated useful life, rangingrrd to 10 years. In our BKFS segment we have sagmit internally developed softwa
These costs are amortized using the strdigbtmethod over the estimated useful life. Usdiffiurs of computer software range from :
10 years. Capitalized software development cogtsaacounted for in accordance with either ASC T&#86, Software, Subtopic 20, Cost:
Software to Be Sold, Leased, or Marketed (“ASC 283}, or ASC 350, Subtopic 40, Internal-Use Softv@ASC 350-40").For softwar
products to be sold, leased, or otherwise markg&&€ 98520 software), all costs incurred to establish #uhhological feasibility are resea
and development costs, and are expensed as themcameed. Costs incurred subsequent to estabfistéchnological feasibility, such
programmers' salaries and related payroll costaats of independent contractors, are capita@edamortized on a product by product t
commencing on the date of general release to cestoriiVe do not capitalize any costs once the ptoduavailable for general release
customers. For internal-use computer software misd(ASC 35040 software), internal and external costs incuiadng the preliminar
project stage are expensed as they are incurregnih and external costs incurred during the appibn development stage are capitalizec
amortized on a product by product basis commencimthe date the software is ready for its intenalsgl We do not capitalize any costs «
the software is ready for its intended use.

We also assess the recorded value of computera@ftior impairment on a regular basis by compattiregcarrying value to the estima
future cash flows to be generated by the underlgftyvare asset. There is an inherent uncertaintietermining the expected useful life o
cash flows to be generated from computer softwdfe.have not historically experienced material clesnop these estimates but coulc
subject to them in the future.

Redeemable Non-controlling Interest

As discussed above, subsequent to the acquisifiu?® we issued 35% ownership interests in eacBKH#S and ServiceLink to fun
affiliated with Thomas H. Lee Partners ("THL" ohé& minority interest holder"). As part of the URiirchase Agreement with THL, THL t
an option to put their ownership interests of aitbreboth of BKFS and ServicelLink to us if no pabdiffering of the corresponding business
been consummated after four years from the dafeNéfs purchase of LPS. The units owned by THL @edable noncontrolling interest
may be settled in cash or common stock of FNF @ymbination of both at our election. The redeemabigcontrolling interests will be sett
at the current fair value at the time we receivdoeoof THL's put election as determined by thetiparor by a third party appraisal under
terms of the Unit Purchase Agreement. As of Sepérb, 2014, we do not believe the exercise ofghigight to be probable.

As these redeemable noncontrolling interests peovid redemption features not solely within our tcolh we classify the redeema
noncontrolling interests outside of permanent gguitaccordance with ASC 480-10, “Distinguishingahilities from Equity.”Redeemab
noncontrolling interests held by third parties ubsidiaries owned or controlled by FNF is reporbedthe Condensed Consolidated Bal:
Sheet outside permanent equity; and the Condensedolidated Statement of Earnings reflects theeespe redeemable noncontroll
interests in Net earnings (loss) attributable to-oontrolling interests, the effect of which is remedvfrom the net earnings attributable
Fidelity National Financial, Inc. common sharehotde
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Note C — Fair Value Measurements

The following table presents the fair value hiengrdor those assets and liabilities measured atvaiue on a recurring basis as

September 30, 2014 and December 31, 2013 , regplycti

Assets:

Fixed maturity securities available for sale:
U.S. government and agencies
State and political subdivisions
Corporate debt securities
Mortgage-backed/asset-backed securities
Foreign government bonds

Preferred stock available for sale

Equity securities available for sale

Foreign currency contracts

Total assets

Liabilities:

Interest rate swap contracts
Commodity contracts
Foreign currency contracts

Total liabilities

Fixed maturity securities available for sale:
U.S. government and agencies
State and political subdivisions
Corporate debt securities
Mortgage-backed/asset-backed securities
Foreign government bonds

Preferred stock available for sale

Equity securities available for sale

Other long-term investments

Foreign currency contracts

Interest rate swap contracts

Total assets

Liabilities:
Interest rate swap contracts
Commodity contracts

Total liabilities

15

September 30, 2014

Level 1 Level 2 Level 3 Total
(In millions)
— 12¢ $ — % 12¢
— 1,02( — 1,02(
— 1,74¢ — 1,74¢
— 96 — 9€
— 36 — 36
50 144 — 194
14¢ — — 14¢
— 2 — 2
19¢ 3,16¢ $ — % 3,361
— 2 % — % 2
— 2 — 2
— 1 — 1
— 5 % — % 5
December 31, 2013
Level 1 Level 2 Level 3 Total
(In millions)
— 12¢ $ —  $ 12¢
— 1,07¢ — 1,07¢
— 1,60¢ — 1,60¢
— 10¢ — 10¢
— 43 — 43
73 78 — 151
13¢€ — — 13¢€
— — 38 38
— 4 — 4
— 2 — 2
20¢ 3,04: % 38 9 3,29(
— 1 3 — $ 1
— 2 — 2
— 3 % — 3
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Our Level 2 fair value measures for fixed-matustavailable for sale are provided by thpdrty pricing services. We utilize one firm
our taxable bond and preferred stock portfolio andther for our taxexempt bond portfolio. These pricing services aseling global provide
of financial market data, analytics and relatedsises to financial institutions. We rely on onegerifor each instrument to determine
carrying amount of the assets on our balance shet.inputs utilized in these pricing methodologieslude observable measures suc
benchmark yields, reported trades, broker dealetegy issuer spreads, two sided markets, benchseartkities, bids, offers and reference
including market research publications. We revibe pricing methodologies for all of our Level 2 ggties by obtaining an understanding
the valuation models and assumptions used by theepharty as well as independently comparing the regpftrices to other publicly availal
measures of fair value and internally developed et®odThe pricing methodologies used by the relevhintl party pricing services are
follows:

* U.S. government and agencies: These securitiegadwmed based on data obtained for similar secaritieactive markets and frc
inter-dealer brokers.

» State and political subdivisions: These securities valued based on data obtained for similar #@suin active markets and frc
inter-dealer brokers. Factors considered inclutbvamt trade information, dealer quotes and otblevant market data.

» Corporate debt securities: These securities angedabased on dealer quotes and related markehdradiivity. Factors consider
include the bond's yield, its terms and conditiars] any other feature which may influence its eskl thus marketability, as well
relative credit information and relevant sector sew

e Mortgage-backed/asset-backed securities: Thasgrifes are comprised of agency mortghgeked securities, collaterized mortg
obligations, and assbéficked securities. They are valued based on alaitedide information, dealer quotes, cash flow&van
indices and market data for similar assets in aatnarkets.

» Foreign government bonds: These securities areeslddased on a discounted cash flow model incorpgrabservable market inpi
such as available broker quotes and yields of coatype securities.

» Preferred stocks: Preferred stocks are valued luleding the appropriate spread over a comparbh® Treasury security. Inpt
include benchmark quotes and other relevant maidet

Our Level 2 fair value measures for our interet# savap, foreign currency contracts, and commarbiytracts are valued using the ince
approach. This approach uses techniques to cofutare amounts to a single present value amourgdoapon market expectations (incluc
present value techniques, option-pricing and exeassings models).

Our Level 3 investments consist of structured ndtes were purchased in 2009. During the third tarasf 2014, all of our outstandi
structured notes matured and we received $39 milliccash upon maturity, resulting in a net reaigess) gain of $(2) million anfil million
for the three and nine months ending Septembe@D4. We recorded no gain or loss relating to thectired notes during the three mo
ended September 30, 2013 , and recorded a netfi@smillion in the nine months ended September2813 . We held nstructured notes
September 30, 2014 and the structured notes hadeajue and a fair value of $ 38 million at Deb@m31, 2013 The structured notes wi
held for general investment purposes and represeyproximately on@ercent of our total investment portfolio. The sttwed notes we
classified as other longrm investments and were measured in their eptaetair value with changes in fair value recoguiin earnings. Tt
fair value of these instruments represented exieprobtained from a brokeélealer. These exit prices were the product of gntar
valuation model utilized by the trading desk of brekerdealer and contain assumptions relating to vaiatithe level of interest rates, and
value of the underlying commodity indices. We rewed the pricing methodologies for our Level 3 inwesnts to ensure that they
reasonable and we believe they represented apriétfor the securities at December 31, 2013 .

The following table presents the changes in ouestments that are classified as Level 3 for théodeznded September 30, 20(@i4
millions):

Balance, December 31, 2013 $ 38
Net realized gain 1
Proceeds received upon maturity (39)
Balance, September 30, 2014 $ —

The carrying amounts of short-term investmentspacts receivable and notes receivable approxinatevélue due to their shorrm
nature. Additional information regarding the failwe of our investment portfolio is included in Rd.
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Note D — Investments

The carrying amounts and fair values of our avégldtr sale securities at September 30, 2014 amember 31, 2013 are as follows:

September 30, 2014

Carrying Cost Unrealized Unrealized Fair
Value Basis Gains Losses Value
(In millions)
Fixed maturity securities available for sale:

U.S. government and agencies $ 12¢ $ 12z % 4 3 — ¢ 12¢
State and political subdivisions 1,02( 984 36 — 1,02(
Corporate debt securities 1,744 1,711 43 (20 1,744
Foreign government bonds 36 38 — 2 36
Mortgage-backed/asset-backed securities 96 92 4 — 96
Preferred stock available for sale 194 194 3 3 194
Equity securities available for sale 14¢ 73 76 — 14¢
Total $ 3,365 3 3212 $ 166 $ (15 $ 3,36t

December 31, 2013

Carrying Cost Unrealized Unrealized Fair
Value Basis Gains Losses Value
(In millions)
Fixed maturity securities available for sale:

U.S. government and agencies $ 12€ % 121 % 5 § — 3 12¢
State and political subdivisions 1,07t 1,04z 36 (©)] 1,07t
Corporate debt securities 1,60€ 1,56t 47 (6) 1,60¢
Foreign government bonds 43 44 1 2 43
Mortgage-backed/asset-backed securities 10¢ 10t 4 — 10¢
Preferred stock available for sale 151 15¢ 3 (20 151
Equity securities available for sale 13€ 71 65 — 13¢€
Total $ 3,24¢  $ 3,10¢ $ 161 $ (21) $ 3,24¢

The cost basis of fixed maturity securities avddafor sale includes an adjustment for amortizeehpum or discount since the date
purchase.

The following table presents certain informatiogamling contractual maturities of our fixed matusecurities at September 30, 2014 :

September 30, 2014

Amortized % of Fair % of
Maturity Cost Total Value Total
(Dollars in millions)
One year or less $ 34¢€ 12% $ 34¢ 12%
After one year through five years 2,00¢ 68 2,05¢ 68
After five years through ten years 494 17 50¢ 17
After ten years 9 — 9 —
Mortgage-backed/asset-backed securities 92 3 96 3
Total $ 2,94 10(% $ 3,022 10C%
Subject to call $ 1,70z 58% $ 1,732 57%
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Expected maturities may differ from contractual onies because certain borrowers have the rigltatbor prepay obligations with
without call or prepayment penalties. Included abmvamounts subject to call are $ 1,393 milliod &r,417 millionin amortized cost and fi
value, respectively, of fixed maturity securitieshamake-whole call provisions as of September28l4 .

Included in our other long-term investments at Deloer 31, 2013, are fixed maturity structured ngi@shased in 2009 and various cos!

method investments. The structured notes maturdgdgithe third quarter of 2014. The structured sotere carried at fair value (see Not¢
and changes in the fair value of these structumedsnwere recorded as Realized gains and losshe i@ondensed Consolidated Statemer

Earnings.

Net unrealized losses on investment securitiestlamdair value of the related securities, aggredjse investment category and lengtl
time that individual securities have been in a twwus unrealized loss position at September 3@4 26hd December 31, 2013wvere a

follows (in millions):

September 30, 2014

Corporate debt securities
Foreign government bonds
Preferred stock available for sale

Total temporarily impaired securities

December 31, 2013

States and political subdivisions
Corporate debt securities
Foreign government bonds
Preferred stock available for sale

Total temporarily impaired securities

Less than 12 Months 12 Months or Longer Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
$ 53¢ $ @® $ 25 $ @ $ 561 $ (10)
24 (@D} 12 (D) 36 2
62 (1) 19 ©) 81 ©)
$ 62: $ (10) $ 56 $ 5) $ 67¢ $ (15)
Less than 12 Months 12 Months or Longer Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
$ 12z % 3 $ — % — 3 12z % 3
367 (%) 39 2 40€ (6)
17 (@D} 14 (D) 31 2
95 (10) — — 95 (10)
$ 60z $ (19 $ 53 $ Q) $ 655 $ (21)

During the three and nine month period ended Sdpel0, 2014 , we recorded imopairment charges relating to investments. Dutirg
three-month period ended September 30, 20%& recorded no impairment charges relating testments. During the nine month pe
ended September 30, 201®&e recorded impairment charges on fixed matwg@gurities relating to investments that were detegthto b
other-than-temporarily impaired, which resultedaniditional expense of $1 million . As of Septem®@r 2014 , we held nfixed maturity
securities for which an other-thaamporary impairment had been previously recogniteds possible that future events may lead
recognize potential future impairment losses relateour investment portfolio and that unanticiplfeture events may lead us to dispos
certain investment holdings and recognize the &ffetany market movements in our condensed cafedelil financial statements.
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The following table presents realized gains anddesn investments and other assets and proceedshie sale or maturity of investme
and other assets for the three and nine -montbgeending September 30, 2014 and 2013 , resplctive

Three months ended September 30, 2014

Nine months ended September 30, 2014

Net
Gross Gross Gross Gross Gross Realized Gross
Realized Realized Net Realized Proceeds from Realized Realized Gains Proceeds from
Gains Losses Gains (Losses) Sale/Maturity Gains Losses (Losses)  Sale/Maturity
(Dollars in millions) (Dollars in millions)
Fixed maturity securities available
for sale $ 1 3 — 3 1 3 23z % 4 $ — 3 4 3 82¢
Preferred stock available for sale — — — 15 — ©)] 3 73
Other long-term investments 2 — —
Other assets (6) 39 @) 2
Total $ 7 $ 28¢€ $ 6) $ 904
Three months ended September 30, 2013 Nine months ended September 30, 2013
Gross Net Gross
Gross Gross Proceeds Gross Gross Realized Proceeds
Realized Realized Net Realized from Realized Realized Gains from
Gains Losses Gains (Losses) Sale/Maturity Gains Losses (Losses)  Sale/Maturity
(Dollars in millions) (Dollars in millions)
Fixed maturity securities availabl
for sale $ 1 $ 2 $ — 3 111  $ 8 $ 4 $ 4 % 577
Preferred stock available for sale 1 — 1 11 7 — 2 5 121
Equity securities available for sa 2 @ 1 2C 4 — @ 3 27
Other long-term investments — — 2 —
Debt extinguishment costs — — 3 —
Other assets 2 — — —
Total $ 4 3 14z $ 7 % 72t

Investments in unconsolidated affiliates are reedrdsing the equity method of accounting. As oft&aper 30, 2014 anbecember 3.
2013, investments in unconsolidated affiliatessisted of the following (dollars in millions):

Ceridian
Other

Total

Current
Ownership

September 30, 2014 December 31, 2013

32%

Various

$ 238§ 29t
5¢ 62
$ 297 % 357

During the year ended December 31, 2013, we puech&82 millionin Ceridian bonds which are included in Fixed miggusecuritie:
available for sale on the Condensed ConsolidatédnBa Sheets and had a fair value of $36 milisrof December 31, 2013. During the |
month period ended September 30, 2014, we soldifiamof the Ceridian bonds. Our remaining investmer@érmidian bonds had a fair va
of $33 million as of September 30, 2014 .
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We have historically accounted for our equity inri@i@n on a threenonth lag. However, during the first quarter of 20ve began 1
account for our equity in Ceridian on a real-timasis. Accordingly, our net earnings for the thneeath period ended September 30, 2
includes our equity in Ceridian's earnings for tee-month period ended September 30, 2014. Quoimga for the thre@aonth period ende
September 30, 2013 includes our equity in Ceridiaarnings for the three-month period ended Jup2®IB. Our earnings for the ninaentt
period ended September 30, 2014 , includes outyenuCeridian’s earnings for the three-month péramded December 31, 2013 and the nin
month period ended September 30, 2014. Our netingardor the nine-month period ended September28d3, includes our equity
Ceridian’s earnings for the nine -month period ehdene 30, 2013. During the three month periodeeé®kptember 30, 2014 and 2Q18¢
recorded $9 million and $14 millionin equity in losses of Ceridian, respectively.ridg the nine month periods ending September 304
and 2013, we recorded $44 million and $24 milliaespectively, in equity in Ceridian's losses. Eheas $2 millionequity in earnings ft
other unconsolidated affiliates during the threenthoperiod ending September 30, 2014, and there werequity in earnings of oth
unconsolidated affiliates during the three monthdieg September 30, 2013. There were $1 million$&hdillionin equity in earnings of oth
unconsolidated affiliates during the nine monthiges ended September 30, 2014 and 2013, resplgctive

Summarized financial informatiofor Ceridian for the relevant dates and time perioetiuded in our Condensed Consolidated Fina
Statements is presented below.

September 30, December 31,

2014 2013
(In millions)
Total current assets before customer funds $ 121z % 1,09
Customer funds 2,11z 3,891
Goodwill and other intangible assets, net 4,35¢ 4,45;
Other assets 113 12z
Total assets $ 7,79¢  $ 9,56¢
Current liabilities before customer obligations $ 1,07C $ 95¢
Customer obligations 2,091 3,88:
Long-term obligations, less current portion 3,411 3,40¢
Other long-term liabilities 45¢ 50C
Total liabilities 7,031 8,741
Equity 763 821
Total liabilities and equity $ 7,794 § 9,56¢

Three Months Ended Three Months Ended Twelve Months Ended Nine Months Ended June

September 30, 2014 June 30, 2013 September 30, 2014 30, 2013
(In millions)
Total revenues $ 37¢ % 35¢ % 1,48: $ 1,13¢
Loss before income taxes (32) (40) (159 (72)
Net loss (33 (48) (159) (86)
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Note E —Remy Derivative Financial Instruments and ©ncentration of Risk
The following describes financial market risks fad®/, and derivative instruments held by, Remy.
Foreign Currency Risk

Remy manufactures and sells products primarily antil America, South America, Asia, Europe and Adri&s a result, financial rest
could be significantly affected by factors suchchanges in foreign currency exchange rates or weakomic conditions in foreign market:
which Remy manufactures and sells products. Renmgrgdly tries to use natural hedges within its iigmecurrency activities, including t
matching of revenues and costs, to minimize foreigmency risk. Where natural hedges are not ieg)l&emy considers managing cet
aspects of its foreign currency activities throtigd use of foreign exchange contracts. Remy priynatilizes forward exchange contracts v
maturities generally within eighteen months to reedgainst currency rate fluctuations, all of whéch designated as hedges. As of Septe
30, 2014 and December 31, 2013, Remy had the folpwutstanding foreign currency contracts to hefdgecasted purchases and reve
(in millions):

Currency Denomination

September 30, December 31,
Foreign currency contract 2014 2013

South Korean Won Forward $ 80 $ 74
Mexican Peso Contracts $ 73 % 74
Brazilian Real Forward $ 14 % 11
Hungarian Forint Forward € 13 € 14
British Pound Forward £ 1 £ 4

There were no net accumulated unrealized gainsanmdillion relating to these instruments recorded in Accunedlather comprehensi
earnings (loss) as of September 30, 2014 and Desre®ih 2013 , respectively. As of September 30420here were ngains related to the
instruments expected to be reclassified to the €oseld Consolidated Statement of Earnings withimthe 12 months. Any ineffectiven:
during the three and nine month period ended SdeB0, 2014 was immaterial.

Interest raterisk

During 2010, Remy entered into an interest ratepsagreement in respect of 50% of the outstandiimgipal balance of its Term B Lo
under which a variable LIBOR rate with a floor o78% was swapped to a fixed rate of 3.35Bfue to the significant value of the terming
swaps which were transferred into this swap, thisrést rate swap is an undesignated hedge andjeham the fair value are recordec
Interest expense in the accompanying Condensedoaeted Statements of Earnings.

On March 27, 2013, Remy terminated its undesign@tath B Loan interest rate swap and transferredséthee into a new undesigna
interest rate swap agreement of $72 millidrihe outstanding principal loan balance underciiiRemy will swap a variable LIBOR rate wit
floor of 1.25% to a fixed rate of 4.05%ith an effective date of December 30, 2016 andrafipn date of December 31, 2019. The noti
value of this interest rate swap is $72 millioDue to the significant value of the terminatedaps/which were transferred into this new s
this interest rate swap is an undesignated heddelanges in the fair value are recorded as Iritesgrense in the accompanying Conde
Consolidated Statements of Earnings.

On March 27, 2013, Remy also entered into a detggnaterest rate swap agreement for $72 milbbthe outstanding principal balar
of its long term debt. Under the terms of the neteriest rate swap agreement, Remy will swap ablaridBOR rate with a floor of 1.25% &
fixed rate of 2.75%with an effective date of December 30, 2016 andretipn date of December 31, 2019. The notionaligaif this intere:
rate swap is $72 millionThis interest rate swap has been designateccashaflow hedging instrument. There were no accatadlunrealize
gains or losses recorded in Accumulated other cehsrsive earnings (loss) as of September 30, 28&dumulated unrealized net gains$df
million were recorded in Accumulated other comprediee (loss) earnings as of December 31, 2013.fAeptember 30, 2014no gains al
expected to be reclassified to the Condensed Cdasedl Statement of Earnings within the next twehanths. Any ineffectiveness during
three and nine month periods ended September 3@,\28s immaterial.

The interest rate swaps reduce Remy's overall@steate risk.
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Commodity price risk

Remy production processes are dependent upon pipdysof certain components whose raw materialseaposed to price fluctuations
the open market. The primary purpose of Remy's codity price forward contract activity is to manatiee volatility associated wi
forecasted purchases. Remy monitors commodity pisteexposures regularly to maximize the over#féaiveness of commodity forwa
contracts. The principal raw material hedged ispeop Forward contracts are used to mitigate cominqatice risk associated with ri
materials, generally related to purchases fordoasip to twentyfour months in the future. Additionally, Remy puasies certain commodit
during the normal course of business which resyftiysical delivery and are excluded from hedg®aeting.

Remy had thirty-seven commodity price hedge cotdrattstanding at September 30, 2014 , and thirty-commodity price heds
contracts outstanding at December 31, 2013 , wathlined notional quantities of 7,169 and 6,36&tric tons of copper, respectively. Th
contracts mature within the next eighteen montlisae designated as cash flow hedging instrum@etsimulated unrealized net lossesbaf
million and $1 million , excluding the tax effestiere recorded in Accumulated other comprehensiveiregs as of September 30, 2044c
December 31, 2013 , respectively, related to tloesdracts. As of September 30, 2014 , there arenfibn in net losses related to th
contracts that expected to be reclassified to tewrapanying Condensed Consolidated Statement aofiriggr within the next 12 montl
Hedging ineffectiveness during the three and ninetmperiods ended September 30, 2014 was immlateria

Other

Remy's derivative positions and any related mdteabateral under master netting agreements agegmted in our financial statement:
a gross basis.

For derivatives designated as cash flow hedgesiggsain the time value are excluded from the assamsisof hedge effectivene
Unrealized gains and losses associated with inefiedhiedges, determined using the change in fdwevanethod, are recognized in
accompanying Condensed Consolidated Statement mwifiriga. Derivative gains and losses included in ukaalated other comprehens
earnings for effective hedges are reclassified thtoaccompanying Condensed Consolidated Stateofiédrnings upon recognition of 1
hedged transaction.

Any derivative instrument designated initially, nd longer effective as a hedge, or initially nfeetive as a hedge, is recorded at
value and the related gains and losses are re@myimizhe accompanying Condensed Consolidatedrs¢ateof Earnings. Remy's undesigni
hedges are primarily Remy's interest rate swapse/far value at inception of the instrument duéh®rollover of existing interest rate sw
resulted in ineffectiveness. All asset and liapitierivatives are included in Prepaid expensesoéimel assets and Accounts payable and ac
liabilities, respectively, on the Condensed Comsttd Balance Sheets. The following table discldbesfair values of Remy's derivat
instruments (in millions):

September 30, 2014 December 31, 2013

Asset Liability Asset Liability
Derivatives Derivatives Derivatives Derivatives

Derivatives designated as hedging instruments:

Commodity contracts $ — $ 2 % — ¢ 2
Foreign currency contracts 2 1 4 —
Interest rate swap contracts — — 2 —
Total derivatives designated as hedging instruments $ 2 $ 3 $ 6 $ 2

Derivatives not designated as hedging instruments:
Interest rate swap contracts $ — 2 % — 3 1

Gains and losses on Remy's derivative instrumeavtigh are reclassified from Accumulated other coghensive earnings (AOCE) it
earnings, are included in Cost of auto parts regdou commodity and foreign currency contracts, drtdrest expense for interest rate s
contracts in the accompanying Condensed Consatidétggement of Earnings.
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The following table discloses the effect of Rendgsivative instruments for the three months endggte8nber 30, 2014 (in millions):

Amount of gain (loss)

Amount of gain Amount of gain (loss) recognized in earnings
(loss) recognized in reclassified from (ineffective portion and Amount of gain
AOCE (effective AOCE into earnings amount excluded from (loss) recognized in
portion) (effective portion) effectiveness testing) earnings

Derivatives designated as cash flow hedging instnisi
Commaodity contracts $ 2 % @ 3 — 3 —
Foreign currency contracts () 1 — —
Interest rate swap contracts — — — —
Total derivatives designated as hedging instruments ~ $ 4 ¢ — $ —  $ —
Derivatives not designated as hedging instruments:
Interest rate swap contracts $ — 3 — 3 — 3 —

The following table discloses the effect of Rendgsivative instruments for the three months endgate&8nber 30, 2013 (in millions):

Amount of gain (loss)

Amount of gain Amount of gain (loss) recognized in earnings
(loss) recognized in reclassified from (ineffective portion and Amount of gain
AOCE (effective AOCE into earnings amount excluded from (loss) recognized in
portion) (effective portion) effectiveness testing) earnings

Derivatives designated as cash flow hedging instnisi
Commaodity contracts $ 3 4 2 % — 3 —
Foreign currency contracts 3 1 — —
Interest rate swap contracts — — — —
Total derivatives designated as hedging instruments ~ $ 6 $ (1) % —  $ —
Derivatives not designated as hedging instruments:
Interest rate swap contracts $ — 3 — ¢ — 3 —

The following table discloses the effect of Rendgsivative instruments for the nine months endgaté&8aber 30, 2014 (in millions):

Amount of gain (loss)

Amount of gain Amount of gain (loss) recognized in earnings
(loss) recognized in reclassified from (ineffective portion and Amount of gain
AOCE (effective AOCE into earnings amount excluded from (loss) recognized in
portion) (effective portion) effectiveness testing) earnings

Derivatives designated as cash flow hedging instnisi
Commaodity contracts $ 3 % 3 % — 3 —
Foreign currency contracts — 3 — —
Interest rate swap contracts (@D} — — —
Total derivatives designated as hedging instruments ~ $ 4 ¢ — $ — 3 —
Derivatives not designated as hedging instruments:
Interest rate swap contracts $ — 3 — $ — % (@)
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The following table discloses the effect of Rendgsivative instruments for the nine months endgaté&8aber 30, 2013 (in millions):

Amount of gain (loss)

Amount of gain Amount of gain (loss) recognized in earnings
(loss) recognized in reclassified from (ineffective portion and Amount of gain
AOCE (effective AOCE into earnings amount excluded from (loss) recognized in
portion) (effective portion) effectiveness testing) earnings

Derivatives designated as cash flow hedging instnisi
Commaodity contracts $ (5) $ 3 % — 3 —
Foreign currency contracts 2 5 — —
Interest rate swap contracts 1 — — —
Total derivatives designated as hedging instruments ~ $ (2 ¢ 2 % —  $ —
Derivatives not designated as hedging instruments:
Interest rate swap contracts $ — 3 — $ — % 1

Note F —Notes Payable

Notes payable consists of the following:

Unsecured notes, net of discount, interest paysdi@-annually at 5.50%, due September 2022

Unsecured convertible notes, net of discount, @gepayable sen@nnually at 4.25%, due Augt
2018

Unsecured notes, net of discount, interest paysdii@-annually at 6.60%, due May 2017

Unsecured Black Knight Infoserv notes, includingmium, interest payable semi-annually at 5.75¢
due April 2023

Revolving Credit Facility, unsecured, unused paortad $700 at September 30, 2014, due July .
with interest payable monthly at LIBOR + 1.45% (6 at September 30, 2014 )

FNF Term Loan, interest payable monthly at LIBOR..¥5% (1.90% at September 30, 2014),
January 2019

Remy Amended and Restated Term B Loan, interesitpayquarterly at LIBOR (floor of 1.25%)
3.00% (4.25% at September 30, 2014), due March 2020

Remy Revolving Credit Facility, unused portion &7$at September 30, 2014, due September
with interest payable monthly at base rate 3.25%ase rate margin .50% (3.75% at Septembe
2014)

ABRH Term Loan, interest payable monthly at LIBOR.50%

ABRH Term Loan, interest payable monthly at LIBOR#5% (2.90% at September 30, 2014),
August 2019

ABRH Revolving Credit Facility, unused portion dd4at September 30, 2014, due August 2019
interest payable monthly LIBOR + 2.75% (2.90% agbt8mber 30, 2014)

ABRH Revolving Credit Facility, unused portion dd4at September 30, 2014, due August 2019
interest payable monthly at base rate 3.25% + t&iseanargin 1.75% (5.00% at September 30, 20:

Other

September 30, December 31,
2014 2013
(In millions)
$ 39¢ ¢ 39¢
287 28t
30C 30C
617 —
10C —
1,10¢ —
26E 26€
20 —
— 53
11C —
17 —
2 —
24 21
$ 3.24C $ 1,32:

At September 30, 2014 , the estimated fair valueuoflong-term debt was approximately $3,474 millar $234 million higher than its
carrying value. The fair value of our long-term tlab December 31, 2013 was approximately $1,558%amibr $232 millionhigher than it
carrying value. The fair value of our unsecuredesgiayable was $1,869 million as of September @04 2The fair values of our unsecu

notes payable are based on established markes foicéhe securities on September 30,
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2014and are considered Level 2 financial liabilitiefieTcarrying value of the FNF, ABRH and Remy revadycredit facilities approximat
fair value at September 30, 2014s the FNF and Remy facilities carry a variabterest rate and the ABRH facility was entered ghang the
third quarter of 2014. The revolving credit fa¢dg are considered Level 2 financial liabilitieseTfair value of our FNF Term Loan wa
1,100 million at September 30, 2014 . The fair eadfi our FNF Term Loan is based on established engmices for the loan oeptember 3
2014 and is considered a Level 2 financial liapilhe fair value of our Remy Term Loan was $268iom based on established market pr
for the loan on September 30, 20d4dd is considered a Level 2 financial liability.€Tbarrying value of our Restaurant Group Term Lwoar
$110 million on September 30, 2014nd approximates fair value as the loan was edterto during the third quarter of 2014. The Resta
Group Term Loan is considered a Level 2 finandéddility.

On August 19, 2014, ABRH entered into a credit agrent (the “ABRH Credit Facility"yith Wells Fargo Bank, National Associatior
Administrative Agent, Swingline Lender and Issulrender (the “ABRH Administrative Agent"Bank of America, N.A. as Syndication Ag
and the other financial institutions party therethe ABRH Credit Facility provides for a maximunveodving loan of $ 100 million(the
“ABRH Revolver") with a maturity date of August 7)19. As of September 30, 2014, ABRH has borrowiisillion under such term loe
Additionally, the ABRH Credit Facility provides fa maximum term loan (the "ABRH Term Loan") of ®rillion with quarterly installmel
repayments through June 30, 2019 and a maturigy afaAugust 19, 2019 for the outstanding unpaich@pal balance and all accrued
unpaid interest. ABRH has borrowed the entire $ fillion under this term loan. Pricing for the ABRH CredacHity is based on ¢
applicable margin between 225 basis points to 33fshpoints over LIBOR and between 125 basis p@ints 200basis points over the Be
Rate (which is the highest of (a) 50 basis pointexcess of the federal funds rate, (b) the ABRHn#ustrative Agent “prime ratedr (c) the
sum of 100 basis points plus one-month LIBOR). modtment fee amount is also due at a rate per arequal to between 325 and 408si:
points on the average daily unused portion of tiraraitments under the ABRH Revolver. The ABRH Créditility also allows for ABRH 1
request up to $ 40 million of letters of credit coitments and $ 20 milliom swingline debt from the ABRH Administrative AgeiThe ABRF
Credit Facility allows for ABRH to elect to entemtd incremental term loans or request incremergablving commitments (theABRH
Incremental Loans”under this facility so long as, (i) the total oatsting balance of the ABRH Revolver, the ABRH Tdroan and an
ABRH Incremental Loans does not exceed $ 250 milliGii) ABRH is in compliance with its financial cemants, (iii) no default or event
default exists under the ABRH Credit Facility oretkhlay of such request either before or after givéffpct to the request, (iv) t
representations and warranties made under the ABRidit Facility are correct and (v) certain othenditions are satisfied. The ABRH Cre
Facility is subject to affirmative, negative anddncial covenants customary for financings of thig, including, among other things, limits
ABRH 's creation of liens, sales of assets, incuwreeof indebtedness, restricted payments and thosa with affiliates. The covena
addressing restricted payments include certairtdions on the declaration or payment of dividengsABRH to its parent, Fidelity Newp
Holdings, LLC (“FNH"), and by FNH to its members. One such limitationrietst the amount of dividends that ABRH can paytsoparer
(and that FNH can in turn pay to its members) uf @ million in the aggregate (outside of certain other perahittridend payments) in
fiscal year (with some carryover rights for undesthdividends for subsequent years). Another linoitaallows that, so long as ABRH satis
certain leverage and liquidity requirements to #fagisfaction of the ABRH Administrative Agent, ABRiay declare a special ofigie
dividend to Newport Global Opportunities Fund Liadaridelity National Financial Ventures, LLC or ookthe entities under their cont
(other than portfolio companies) in an amount uf &b million if such dividend occurs on or befédevember 17, 2014, or up tol$ million
if such dividend occurs on or before June 15, 201®& ABRH Credit Facility includes customary eveotsdefault for facilities of this tyy
(with customary grace periods, as applicable), whitclude a crosdefault provision whereby an event of default vibi# deemed to ha
occurred if ABRH or any of its guarantors, whicmsists of FNH and certain of its subsidiaries (tbge the “Loan Parties™dr any of thei
subsidiaries default on any agreement with a théandy of $ 10 millionor more related to their indebtedness and suchule&sults in a right t
such third party to accelerate such Loan Partylts@ubsidiary's obligations. The ABRH Credit Riaciprovides that, upon the occurrenct
an event of default, the ABRH Administrative Lendeay (i) declare the principal of, and any andaaltrued and unpaid interest and all c
amounts owed in respect of, the loans immediately @nd payable, (ii) terminate loan commitments @ifdexercise all other rights a
remedies available to the ABRH Administrative Lendethe lenders under the loan documents. ABRH%had million of outstanding lette
of credit and $ 64 million of remaining borrowingpacity under our revolving credit facility asS#¥ptember 30, 2014.

On January 2, 2014, as a result of the LPS acouisiENF acquired $ 600 million aggregate printgr@ount of 5.75%enior Notes dt
2023, initially issued by Black Knight Infoserv, O_(formerly LPS, "Black Knight Infoserv") on Octab&2, 2012 (the "Black Knight Sen
Notes"). The Black Knight Senior Notes were regeteunder the Securities Act of 1933, as amendaty an interest rate &.75% and will
mature on April 15, 2023. Interest is payable samually on the 15th day of April and October. Black Knight Senior Notes are ser
unsecured obligations and were guaranteed by u$ dsnuary 2, 2014. At any time and from time toej prior to October 15, 2015, Bl:
Knight Infoserv may redeem up to a maximum of 35%he
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original aggregate principal amount of the Blackidin Senior Notes with the proceeds of one or nemeity offerings, at a redemption pt
equal to 105.75%of the principal amount thereof, plus accrued angaid interest thereon, if any, to the redemptiate (subject to the ric
of holders of record on the relevant record dateet@ive interest due on the relevant interest gayrdate). Prior to October 15, 2017, Bl
Knight Infoserv may redeem some or all of the Bl&ckght Senior Notes by paying a “make-whoémium based on U.S. Treasury rates
or after October 15, 2017, Black Knight Infoservymadeem some or all of the Black Knight Seniorégoat the redemption prices describe
the Black Knight Senior Notes indenture, plus aedrand unpaid interest. In addition, if a changeaoftrol occurs, Black Knight Infoserv
required to offer to purchase all outstanding BlKokght Senior Notes at a price equal to 101% efghincipal amount plus accrued and un
interest, if any, to the date of purchase (subijgthe right of holders of record on the relevatord date to receive interest due on the rel
interest payment date).The Black Knight Senior Natentain covenants that, among other things, Bfdtk Knight Infoserv's ability and t
ability of certain of itssubsidiaries (a) to incur or guarantee additiondkebtedness or issue preferred stock, (b) to mekiic restricte
payments, including dividends or distributions @uity interests held by persons other than Blacigkninfoserv or certain subsidiaries
excess of an amount generally equal to 50% of dimlated net income generated since July 1, 20Q&p(create or incur certain liens, (d
engage in sale and leaseback transactions, (ep#decrestrictions that would prevent or limit thieility of certain subsidiaries to (i) p
dividends or other distributions to Black Knighfdaerv or certain other subsidiaries, (ii) repay dabt or make any loans or advances to E
Knight Infoserv or certain other subsidiaries i) {ransfer any property or assets to Black Knigifbserv or certain other subsidiaries, (i
sell or dispose of assets of Black Knight Infosenany restricted subsidiary or enter into mergezamsolidation transactions and (g) to eny
in certain transactions with affiliates. As a résflour guarantee of the Black Knight Senior NadesJanuary 2, 2014, the notes became
investment grade. The indenture provides that itecavenants are suspended while the Black Knigic3 Notes are rated investment gr
Currently covenants (a), (b), (e), certain provisiof (f) and (g) outlined above are suspendedsé&ltevenants will continue to be suspel
as long as the notes are rated investment gradkefied in the indenture. These covenants areesub) a number of exceptions, limitati
and qualifications in the Black Knight Senior Notadenture. The Black Knight Senior Notes contaistomary events of default, includ
failure of Black Knight Infoseryi) to pay principal and interest when due and psyand breach of certain other covenants antb(iake a
offer to purchase and pay for the Black Knight emlotes tendered as required by the Black Knighti& Notes. Events of default a
include defaults with respect to any other debBleick Knight Infoserv or debt of certain subsidésrihaving an outstanding principal amc
of $80 million or more in the aggregate for all Butebt, arising from (i) failure to make a prindipayment when due and such defat
payment is not made, waived or extended withinajglicable grace period or (ii) the occurrencerokaent which results in such debt bt
due and payable prior to its scheduled maturityotJghe occurrence of an event of default (othen tagbankruptcy default with respec
Black Knight Infoserv or certain subsidiaries), tinestee or holders of at least 25% of the Blackgkih Senior Notes then outstanding t
accelerate the Black Knight Senior Notes by givisgappropriate notice. If, however, a bankruptdaale occurs with respect to Black Kni
Infoserv or certain subsidiaries, then the princiglaand accrued interest on the Black Knight SemNotes then outstanding will accelel
immediately without any declaration or other actlo@ part of the trustee or any holder. Subsequeygar end, on January 16, 2014, we is
an offer to purchase the Black Knight Senior Nqtessuant to the change of control provisions abatva purchase price of 101% of
principal amount plus accrued interest to the pasehdate. The offer expired on February 18, 2044.a result of the offer, bondhold
tendered $ 5 million in principal of the Black KhigSenior Notes, which were subsequently purchbgads on February 24, 2014.

On October 24, 2013, FNF entered into a bridge loammitment letter (the “Bridge Loan Commitment teef) with Merrill Lynch,
Pierce, Fenner & Smith Incorporated, Bank of Anmerid.A. (“Bank of America”)J.P. Morgan Securities LLC and JP Morgan Chase |
N.A. The Bridge Loan Commitment Letter provided &gr to an 4800 million short-term loan facility (the “Briddeacility”). The proceeds
the loans under the Bridge Facility were used twfun part, the cash consideration for the actjaisiof LPS and pay certain costs, fees
expenses in connection with the LPS merger. Putgoathe Bridge Loan Commitment Letter, we execudgaromissory note in favor of 1
Bridge Facility lenders on the closing date of Merger that evidenced the terms of the Bridge FgcilThe Bridge Facility matured on t
second business day following the funding therewf eequired scheduled amortization payments. Bdangsvunder the Bridge Facility be
interest at a rate equal to the highest of (i)Baek of America prime rate, (ii) the federal furffieetive rate from time to time plus 0.5% ¢
(iii) the one month adjusted London interbank adterate ("LIBOR") plus 1.0%. Other than as sethfart this paragraph, the terms of
Bridge Facility are substantially the same as #tens of the Term Loan Agreement discussed belowpads of the acquisition of LPS
January 2, 2014, the Bridge Facility was funded sutatsequently repaid the following day.

On July 11, 2013, FNF entered into a term loanitegteement with Bank of America, N.A., as adnti@ive agent (in such capacity,
“TL Administrative Agent”), the lenders party théweand the other agents party thereto (the “TermanLégreement”).The Term Loa
Agreement permits us to borrow up to $ 1.1 billilmfund the acquisition of LPS. The term loansemitie Term Loan Agreement mature
the date that is five years from the funding ddtthe term loans under the Term Loan
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Agreement. Term loans under the Term Loan Agreemengrally bear interest at a variable rate basegitber (i) the base rate (which is
highest of (a) 0.5% in excess of the federal furads, (b) the TL Administrative Agent’s “prime rater (c) the sum of 1.0% plus omeentt
LIBOR) plus a margin of between 50 basis points 268 basis points depending on the senior unsedarepterm debt ratings of FNF
(i) LIBOR plus a margin of between 150 basisreiand 200 basis points depending on the sen&ecured longerm debt ratings of FN
Based on our current Moody's and Standard & Posesior unsecured long-term debt ratings of Baa3/BB&pectively, the applicat
margin for term loans subject to LIBOR is 175 bgsisnts over LIBOR. Under the Term Loan Agreemem, are subject to custom:
affirmative, negative and financial covenants, uildhg, among other things, limits on the creatidnliens, limits on the incurrence
indebtedness, restrictions on investments, dispasitand transactions with affiliates, limitatioms dividends and other restricted paymer
minimum net worth and a maximum debt to capitai@atatio. The Term Loan Agreement also includest@mary events of default 1
facilities of this type (with customary grace pelspas applicable) and provides that, if an evédetault occurs and is continuing, the inte
rate on all outstanding obligations may be incrdapayments of all outstanding term loans may loelacated and/or the lendecgmmitment
may be terminated. In addition, upon the occurresfazertain insolvency or bankruptcy related everitdefault, all amounts payable under
Term Loan Agreement shall automatically become idiately due and payable, and the lendemhmitments will automatically termina
Under the Term Loan Agreement the financial covénare the same as under the Revolving Creditiaclin October 27, 2013, we amen
the Term Loan Agreement to permit us to incur tidebtedness in respect of the Bridge Facility awdriporate technical changes to des:
the structure of the LPS merger. As part of theuaition of LPS on January 2, 2014, the Term Loane&ment was fully funded.

On June 25, 2013, FNF entered into an agreemeamtind and restate our existing $ 800 millisacond amended and restated c
agreement (the “Existing Credit Agreementgited as of April 16, 2012 with Bank of AmericaAN.as administrative agent (in such capa
the “Administrative Agent”) and the other agentstpahereto (the “Revolving Credit Facility’Among other changes, the Revolving Cr
Facility amends the Existing Credit Agreement tonieus to make a borrowing under the Revolvingdiireacility to finance a portion of t
acquisition of LPS on a “limited conditionalityfasis, incorporates other technical changes toipestio enter into the Acquisition and exte
the maturity of the Existing Credit Agreement. Taeders under the Existing Credit Agreement haveejto extend the maturity date of t
commitments under the credit facility from April 18016 to July 15, 2018 under the Revolving CrEditility. Revolving loans under the cre
facility generally bear interest at a variable ossed on either (i) the base rate (which is tigadst of (a) 0.5% in excess of the federal fi
rate, (b) the Administrative Agent's “prime ratet, (c) the sum of 1.0% plus omeenth LIBOR) plus a margin of between 32.5 and &8is
points depending on the senior unsecured long-tkint ratings of FNF or (ii) LIBOR plus a margin lndtween 132.5 and 16asis point
depending on the senior unsecured long-term débgsaof FNF. Based on our current Moody’s and &#ad & Poor’s senior unsecured long
term debt ratings of Baa3/BBBrespectively, the applicable margin for revolviguhs subject to LIBOR is 145 basis points. In aoldjtwe
will pay a facility fee of between 17.5 and #@sis points on the entire facility, also dependingur senior unsecured lobgm debt rating
Under the Revolving Credit Facility, we are subjectustomary affirmative, negative and financiavenants, including, among other thir
limits on the creation of liens, limits on the immnce of indebtedness, restrictions on investmeligpositions and transactions with affilia
limitations on dividends and other restricted pagtaga minimum net worth and a maximum debt totedipation ratio. The Revolving Cre
Facility also includes customary events of defértfacilities of this type (with customary gracerjpds, as applicable) and provides that,
event of default occurs and is continuing, theregerate on all outstanding obligations may bedased, payments of all outstanding loans
be accelerated and/or the lenders' commitments beatgrminated. These events of default includeoasetefault provision that, subject
limited exceptions, permits the lenders to declthie Revolving Credit Facility in default if: (i) Yave fail to make any payment after
applicable grace period under any indebtedness avjilincipal amount (including undrawn committedoammts) in excess of 3.0% of our
worth, as defined in the Revolving Credit Facility, (b) we fail to perform any other term under augch indebtedness, or any other e
occurs, as a result of which the holders thereof nzse it to become due and payable prior to &turity; or (ii) certain termination evel
occur under significant interest rate, equity dreotswap contracts. In addition, upon the occuegafaertain insolvency or bankruptcy rele
events of default, all amounts payable under theoRang Credit Facility shall automatically becormemediately due and payable, and
lenders' commitments will automatically termindtinder the Revolving Credit Facility the financialvenants remain essentially the samr
under the Existing Credit Agreement, except thatttiial debt to total capitalization ratio limit 8% will increase to 37.5% for a period of
year after the closing of the LPS acquisition dr&lriet worth test was reset. Also on October 22432BNF entered into amendments to an
the Revolving Credit Facility to permit us to indiie indebtedness in respect of the Bridge Fadlitgt incorporate other technical change
describe the structure of the LPS merger. As ofteSeper 30, 2014, there was $ 100 millautstanding balance under the Revolving C
Facility. During the three and nine months endiegt8mber 30, 2014, we repaid $200 million on thedRéng Credit Facility.
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On March 5, 2013, Remy entered into a First Amendrteits existing five year Ass@&ased Revolving Credit Facility (the "Remy Cr
Facility" and "Remy Credit Facility First Amendménto extend the maturity date of the Remy Creditikity from December 17, 2015
September 5, 2018 and reduce the interest rateR€hey Credit Facility now bears interest at a dafiBase Rate plus 0.50%00% per ye:
or, at Remy's election, at an applicable LIBOR Raites 1.50% - 2.00%per year and is paid monthly. The Remy Credit IRgckirst
Amendment maintains the current maximum availabdit$ 95 million , which may be increased, undatain circumstances, by $ 20 million
though the actual amount that may be borrowed sed@n the amount of collateral. The Remy Crediilais secured by substantially
domestic accounts receivable and inventory heldRbgny. Remy will incur an unused commitment fee0o875% on the unused amount
commitments under the Remy Credit Facility Firsté&dment. At September 30, 2014, the Remy Creditifyabalance was $20 million
Based upon the collateral supporting the Remy €featiility, the amount borrowed, and the outstagditters of credit of $ 14 millionthere
was additional availability for borrowing of $ 57ilhon on September 30, 2014. The Remy Credit Facilitpt@ios various restricti
covenants, which include, among other things: (fiaimum leverage ratio, decreasing over the tefrhe facility; (i) a minimum intere
coverage ratio, increasing over the term of thdifc(iii) mandatory prepayments upon certainetssales and debt issuances; (iv) requiren
for minimum liquidity; and (v) limitations on theagment of dividends in excess of a specified amobDuiring the three months enc
September 30, 2014, Remy borrowed $ 43 millionr@peid $ 23 milliorunder this facility. During the nine months endeght®mber 30, 201
Remy borrowed $ 52 million and repaid $32 milliamder this facility.

On March 5, 2013, Remy entered into a $ 300 milldmended and Restated Term B Loan Credit Agreerfi@erm B Amendment") 1
refinance the existing $ 287 millioerm B Loan, extend the maturity from December2(¥16 to March 5, 2020, and reduce the interest
The Term B Amendment now bears interest paid qugrég LIBOR (subject to a floor of 1.25%) plus 3pér year, with an original iss
discount of approximately $ 1 millionThe Term B Amendment also contains an optiomtoeiase the borrowing provided certain condit
are satisfied, including maintaining a maximum lage ratio. The Term B Amendment is secured bysa firiority lien on the stock of Rem
subsidiaries and substantially all domestic asstitsr than accounts receivable and inventory pleédgehe Remy Credit Facility. Princi
payments in the amount of approximately $ 1 milliare due at the end of each calendar quarter withimation and final payment no le
than March 5, 2020. The Term B Amendment also thesucovenants and events of default customary facility of this type, including
crossdefault provision under which the lenders may decthe loan in default if Remy (i) fails to makgayment when due under any ¢
having a principal amount greater than $5 millior{ig) breaches any other covenant in any such dsta result of which the holders of s
debt are permitted to accelerate its maturity. Ré&myg compliance with all covenants as of Septen®@e 2014. The Term B Loan is subjec
an excess cash calculation which may require thlypat of additional principal on an annual basis.SAptember 30, 2014, the avel
borrowing rate, including the impact of the inténege swaps, was 4.25% .

On August 28, 2012, FNF completed an offering @0® millionin aggregate principal amount of 5.50% notes dyseBeber 2022 (tt
"5.50% notes"), pursuant to an effective registratatement previously filed with the Securitiesl &#xchange Commission. The notes \
priced at 99.513% of par to yield 5.564% annuadnest. As such we recorded a discount of $ 2 millievhich is netted against the4®C
million aggregate principal amount of the 5.50% notes.dibeount is amortized to September 2022 when th@%.notes mature. The 5.5
notes will pay interest semi-annually on the 1sMafch and September, beginning March 1, 2013. &eived net proceeds of $ 396 millipn
after expenses, which were used to repay the $8Bién aggregate principal amount outstanding of our 5.2B%ecured notes maturing
March 2013, and $ 50 millioautstanding on our revolving credit facility, withe remainder being used for general corporategseg Thes
notes contain customary covenants and events afuliebr investment grade public debt. These evemtdefault include a cross defe
provision, with respect to any other debt of thefPany in an aggregate amount exceeding $100 mifborall such debt, arising from
failure to make a principal payment when due grtfie occurrence of an event which results in st being due and payable prior tc
scheduled maturity.

On May 31, 2012, ABRH entered into a credit agregn{éhe “ABRH Credit Facility”) with Wells Fargo @#al Finance, LLC a
administrative agent and swing lender (the “ABRHdistrative Lender”and the other financial institutions party theréibe ABRH Cred
Facility provides for a maximum revolving loan oB88 million ("the ABRH Revolver") with a maturity date of May ,32017. Additionally, th
ABRH Credit Facility provides for a maximum termato ("ABRH Term Loan") of $ 85 milliomwith quarterly installment repayments thro
December 25, 2016 and a maturity date of May 31,720r the outstanding unpaid principal balance alhéiccrued and unpaid interest.
May 31, 2012, ABRH borrowed the entire $ 85 milliender such term loan. Pricing for the ABRH Creditthity is based on an applica
margin between 300 basis points to d&sis points over LIBOR. The ABRH Credit Facility subject to affirmative, negative and finan
covenants customary for financings of this typeluding, among other things, limits on ABRH's cieatof liens, sales of assets, incurrenc
indebtedness, restricted payments, transactiors affiliates, and certain amendments. The covenaadsessing restricted payments inc
certain limitations on the declaration or paymendigidends by ABRH to its parent, Fidelity Newpdéitbldings, LLC (“FNH"),and by FNH t
its members, and one such limitation restrictsatm@unt of dividends that ABRH can pay to its pafand that FNH can
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in turn pay to its members) to $5 million in thegeggate (outside of certain other permitted diviipayments) in fiscal year 2012 (w
varying amounts for subsequent years). The ABRHIiCFacility includes customary events of defaolt flacilities of this type (with custome
grace periods, as applicable), which include aszde$ault provision whereby an event of default Wil deemed to have occurred if (i) AB
or any of its guarantors, which consists of FNH aadain of its subsidiaries (together, the “Loamties”) or any of their subsidiaries default
any agreement with a third party of $2 million ooma related to their indebtedness and such defalloccurs at the final maturity of
obligations thereunder or (b) results in a rightsingh third party to accelerate such Loan Partyits subsidiary's obligations or (ii) a defaul
an early termination occurs with respect to certedge agreements to which a Loan Party or itsidiabies is a party involving an amount
$0.75 million or more. The ABRH Credit Facility pides that, upon the occurrence of an event ofuliefthe ABRH Administrative Lend
may (i) declare the principal of, and any and atfraed and unpaid interest and fees in respet¢hefloans immediately due and payable
terminate loan commitments and (iii) exercise #fleo rights and remedies available to the ABRH Adsirative Lender or the lenders un
the loan documents. During the three and nine nsoattded September 30, 2014, ABRH did not borroweunitis facility and repaid $!
million on this facility.

On August 2, 2011, FNF completed an offering of® 3nillion in aggregate principal amount of 4.2%%nvertible senior notes ¢
August 2018 (the "Notes") in an offering conductediccordance with Rule 144A under the Securities & 1933, as amended. The N«
contain customary event-of-default provisions whistibject to certain notice and cyreriod conditions, can result in the acceleratibtthe
principal amount of, and accrued interest on, atstanding Notes if we breach the terms of the 8lotethe indenture pursuant to which
Notes were issued. The Notes are unsecured andandétated obligations and (i) rank senior in rigitpayment to any of our existing
future unsecured indebtedness that is expressiyrdimated in right of payment to the Notes; (iinkeequal in right of payment to our exist
and future unsecured indebtedness that is not sordinated; (iii) are effectively subordinated ight of payment to any of our secu
indebtedness to the extent of the value of thetasseuring such indebtedness; and (iv) are snalttisubordinated to all existing and fut
indebtedness and liabilities of our subsidiariegerest is payable on the principal amount of tlitel, semannually in arrears in cash
February 15 and August 15 of each year, commerfegtguary 15, 2012. The Notes mature on August @58 2unless earlier purchased b
or converted. The Notes were issued for cash a%l160their principal amount. However, for financi@porting purposes, the notes w
deemed to have been issued at 92.818% of par \ahdeas such we recorded a discount of $ 22 mitbdpe amortized to August 2018, wl
the Notes mature. The Notes will be convertible iceish, shares of common stock, or a combinati@asti and shares of common stock, a
election, based on an initial conversion rate, ettihjo adjustment, of 46.387 shares per $1@0&ipal amount of the Notes (which repres
an initial conversion price of approximately $ A er share), only in the following circumstances &mthe following extent: (i) during a
calendar quarter commencing after December 31, ,201for each of at least 20 trading days (whetbemot consecutive) during the
consecutive trading day period ending on, and oy, the last trading day of the immediately pdiog calendar quarter, the last reported
price per share of our common stock on such tradaygis greater than or equal to 136%he applicable conversion price on such tradiag
(ii) during the five consecutive business day mitomediately following any ten consecutive tradday period (the “measurement periodl’)
which, for each trading day of the measuremenbpethe trading price per $ 1,000 principal amafriotes was less than 9886the produc
of the last reported sale price per share of ommmon stock on such trading day and the applicatwersion rate on such trading day;
upon the occurrence of specified corporate traimmator (iv) at any time on and after May 15, 20H®wever, in all cases, the Notes
cease to be convertible at the close of busineseeosecond scheduled trading day immediately pirgehe maturity date. It is our intent ¢
policy to settle conversions through “net-shardemient”. Generally, under “net-share settlemeifite’ conversion value is settled in cash, t
the principal amount being converted, and the cmier value in excess of the principal amount tesin shares of our common stock. A
October 1, 2013, these notes were convertible utidel30% Sale Price Condition described aboveMarch 28, 2014, $ 42 thousaim
principal of these bonds were converted at thetieleof the bondholder. These bonds had a fairevalu$ 65 thousandThe conversion wi
completed in the second quarter of 2014.

Remy has revolving credit facilities with three i€an banks with a total facility amount of approxieta $ 12 million , of which &
million is borrowed at average interest rates @6% at September 30, 2014. In Hungary, there is onelviang credit facility with one bank fi
a total facility amount of $ 1 million of which nothing is borrowed at September 30,2@®emy also has a revolving credit facility in @4
with one bank for a total credit facility of $ 10lkon , of which $ 5 million was borrowed at anexage interest rate of 4.1586September 3
2014. During the three-months ended September @D4,2Remy did not borrow or repay any amounts urldisr facility. During the nine-
months ended September 30, 2014, Remy borrowedIB&munder this facility, and did not make anyayments.

On May 5, 2010, FNF completed an offering of $ &@ilion in aggregate principal amount of our 6.60%ies due May 2017 (the "6.6!
Notes"), pursuant to an effective registrationestant previously filed with the Securities and Exoe Commission. The 6.60% Notes v
priced at 99.897% of par to yield 6.61% annualredge We received net proceeds of $ 297 millioitera
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expenses, which were used to repay outstandingworgs under our credit agreement. Interest is Ipi@ysemiannually. These notes cont
customary covenants and events of default for invest grade public debt. These events of defaglude a cross default provision, w
respect to any other debt of the Company in aneagge amount exceeding $100 million for all suchtdarising from (i) failure to make
principal payment when due or (ii) the occurrentaroevent which results in such debt being duepay@ble prior to its scheduled maturity.

Gross principal maturities of notes payabl8eptember 30, 2014 are as follows (in millions):

2014 (remaining) $ 10
2015 12C
2016 17¢
2017 53z
2018 65€
Thereafter 1,74:

$ 3,23¢

Note G — Commitments and Contingencies
Legal and Regulatory Contingencies

In the ordinary course of business, we are invoimedarious pending and threatened litigation nrattelated to our title operations, sc
of which include claims for punitive or exemplargrdages. This customary litigation includes butas limited to a wide variety of cas
arising out of or related to title and escrow clgjrfor which we make provisions through our losserees. Additionally, like other insurat
companies, our ordinary course litigation includesumber of class action and purported class atdiwauits, which make allegations rele
to aspects of our insurance operations. We belieae no actions, other than the matters discussémivb depart from customary litigati
incidental to our insurance business.

Remy is a defendant from time to time in variougaleproceedings arising in the ordinary courseusfitess, including claims relating
commercial transactions, product liability, safdtgalth, taxes, environmental, intellectual propartd other matters.

Our Restaurant Group companies are a defendanttfreento time in various legal proceedings arisimghe ordinary course of busine
including claims relating to injury or wrongful deaunder “dram shopaws that allow a person to sue us based on anwyimgjaused by ¢
intoxicated person who was wrongfully served aldichbeverages at one of the restaurants, individual purported class action cla
alleging violation of federal and state wage andrlamd other employment laws, and claims from guesemployees alleging illness, injury
other food quality, health or operational concerfisese companies are also subject to compliande &idtensive government laws i
regulations related to employment practices anttigsland the manufacture, preparation, and sdieoaf and alcohol.

We review lawsuits and other legal and regulatoagters (collectively “legal proceedingsih an ongoing basis when making accrual
disclosure decisions. When assessing reasonabbibpmsand probable outcomes, management base®dtsiah on its assessment of
ultimate outcome assuming all appeals have beeauskdd. For legal proceedings where it has beandigted that a loss is both probable
reasonably estimable, a liability based on knowestsfaand which represents our best estimate has feeended. Our accrual for legal :
regulatory matters was $ 92 million as of Septen88er2014 and $ 9 million as of December 31, 2@f3this accrual, $ 75 milliomelates t
historical LPS matters. As discussed elsewhere, WBS acquired on January 2, 2014. None of the ateaome have currently recorded
considered to be individually or in the aggregatatarial to our financial condition. Actual losseaynmaterially differ from the amour
recorded and the ultimate outcome of our pendirsg&és generally not yet determinable. While sofrthese matters could be material to
operating results or cash flows for any particydariod if an unfavorable outcome results, at presen do not believe that the ultim
resolution of currently pending legal proceedingither individually or in the aggregate, will hagematerial adverse effect on our finan
condition.

Following a review by the Board of Governors of Hederal Reserve System, the Federal Deposit Insgi@orporation, the Office of t
Comptroller of the Currency and the Office of Th&upervision (collectively, the “banking agencied’PS entered into a consent order
“Order”) dated April 13, 2011 with the banking agencies. bhaking agencies' review of LPS' services incluthedservices provided by
default operations to mortgage servicers regulbtethe banking agencies, including document exenuervices. The Order does not n
any findings of fact or conclusions of wrongdoimgr does LPS admit any fault or liability. UndeetBrder, LPS agreed to further study
issues identified in the review and to enhancedtspliance, internal audit, risk management anddoaersight plans with respect to th
businesses. LPS also agreed to engage an
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independent third party to conduct a risk assessarh review of its default management businessddtee document execution services
provided to servicers from January 1, 2008 throDghember 31, 2010. The document execution revieth®&yndependent third party is liki
to take longer than previously anticipated. LPS@ed for the additional fees and costs expectdgktoharged by the independent third par
complete the review. To the extent such review,eocompleted, requires additional remediation of tgamye documents or identifies i
financial injury from the document execution seedd PS provided, LPS agreed to implement an apiatepplan to address the issues.
Order contains various deadlines by which LPS lgaees to accomplish the undertakings set fortheiheiincluding the preparation o
remediation plan following the completion of thecdment execution review. LPS agreed and we wiltiooe to make periodic reports to
banking agencies on our progress with respectdb efthe undertakings in the Order. The Order du#snclude any fine or other monet
penalty, although the banking agencies have notgetluded their assessment of whether any civiletary penalties may be imposed.
have accrued for estimated losses expected toiddqrahis matter in our legal and regulatory adr

On December 16, 2013, LPS received notice that dMe@apital, L.P. and Merion Capital II, L.P. (toget "Merion Capital) wei
asserting their appraisal right relative to theiwnership of 5,682,276 share$ LPS stock in connection with our acquisition ld?S. Or
February 6, 2014ylerion Capital LP and Merion Capital I, LP v. Lender Processing Services, Inc. n/k/a Black Knight InfoServ, LLC ("LPS'),
C.A. No. 9320vCL, was filed in the Court of Chancery in Delawa®eking seeking a judicial determination of thair"fvalue of Meriol
Capital's 5,682,276 shares of LPS common stock ruDeééaware law (the “Appraisal Sharestpgether with statutory interest. We filed
answer to this suit on March 3, 2014, and discovergngoing. On August 26, 2014, we filed a motiorpay the merger consideratior
Merion Capital and stop the accrual of additionatigory interest during the pendency of the apailgiroceeding. On September 18, 201¢
reached an agreement with Merion Capital to restiieeinterest motion and Merion Capital receivesl tierger consideration, approxima
1.6 million shares of common stock and approxinya$dl60 millionin cash, which was previously held in escrow forride Capital, in respe
of the Merion Appraisal Shares, together with ieg¢rof approximately $9 milliothrough the date of payment. Due to the early stadehe
case, we are unable to estimate a range of lossyif at this time. We will continue to vigorouslgfend against the appraisal proceed
however, we do not believe the result will haveatarial impact to us.

In September 2008, Remy filed suit against Tecnamiathe U.S. District Court, Southern Districtlofdiana, Indianapolis Division (Ciy
Action No.: 1:08-CV-1227-SEB-JMS), titleRemy, Inc. v. Tecnomatic Sp.A. for breach of contract, among other claims, withpezt to
machine Tecnomatic sold to Remy to build an engim@ponent. In March 2011, Tecnomatic filed a lawvsuiU.S. District Court, N.D. «
lllinois, against Remy, its Mexican subsidiariesl awo other entities alleging breach of contraal #e misappropriation of trade secrets,
requested damages of $110 millio®n September 11, 2014, Remy announced entryairfgettlement Agreement and Mutual General Re
(the "Agreement") to settle all disputes that edsamong Remy and Tecnomatic. In addition, Remgredtinto a cross licensing arranger
of certain patents with Tecnomatic. The value efpatents received from Tecnomatic is approxima®él million. Pursuant to the Agreem
and the cross licensing arrangement, Remy paicctmdmatic a $ 16 million cash payment in Septer2bé&d and will pay a $ 16 milliocast
payment on or before March 15, 2015. Amounts remgito be paid have been accrued in our legal egdlatory accrual during the quarter.

From time to time we receive inquiries and requémstinformation from state insurance departmeati®rneys general and other regula
agencies about various matters relating to ournagsi Sometimes these take the form of civil ingasve demands or subpoenas.
cooperate with all such inquiries and we have redpd to or are currently responding to inquiri@srfrmultiple governmental agencies. A
regulators and courts have been dealing with isatisgg from foreclosures and related processdsdagumentation. Various governme
entities are studying the title insurance produowrket, pricing, and business practices, and patengigulatory and legislative changes, wl
may materially affect our business and operatiénam time to time, we are assessed fines for v@iatof regulations or other matters or e
into settlements with such authorities which mayuiee us to pay fines or claims or take other astio

31




Table of Contents

FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) — continued

Operating Leases

Future minimum operating lease payments are aswel{in millions):

2014 (remaining) $ 137
2015 181
2016 15C
2017 12t
2018 97
Thereafter 32z
Total future minimum operating lease payments $ 1,01Z

Note H — Dividends

On October 28, 2014 , our Board of Directors dedazash dividends of $ 0.19 per share, payableenember 31, 2014to FNF Grou
common shareholders of record as of December 114 20

Note | — Segment Information

Summarized financial information concerning ouraggble segments is shown in the following tabl@sting the fourth quarter of 201
we determined that the Corporate and Other segmentd be split in order to differentiate operaticaasd costs related to our FNF C
businesses from those associated with FNFV. Asatreve reorganized our reporting segments t@cethis change. On January 2, 2014
acquired LPS. As a result we have a new segmenE3HKvhich contains the technology, data and amalydperations of the former L
company. We have combined the acquired transastovices business of LPS with our existing Senvickloperations which reside in 1
Title segment. There are several intercompany catpaelated arrangements between our various FONE Businesses. The effects of tt
arrangements including intercompany notes andemlatterest and any other noperational intercompany revenues and expenses besi
eliminated in the segment presentations below.
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FNF Core FNFV
Corporate Total FNF Restaurant Corporate Total
Title BKFS and Other Core Remy Group and Other FNFV Eliminations Total
(In millions)
Title premiums $ 992 — —  $ 99 $ —  $ — % — $ — 3 —  $ 992
Other revenues 491 214 3 70¢ — — 27 27 — 73t
Auto parts revenues — — — — 29C — — 29C — 29(
Restaurant revenues — — — — — 34Z — 34: — 34:
Revenues from external custome 1,48¢ 214 3 1,701 29C 34: 27 66( — 2,361
Interest and investment income
(loss), including realized gains and
losses 26 — (€3] 25 — — (©) ?3) — 22
Total revenues 1,51(C 214 2 1,72¢ 29( 34z 24 657 — 2,38¢
Depreciation and amortization 35 48 1 84 1 14 3 18 — 10z
Interest expense — 8 24 32 5 2 2 5 37
Earnings (loss) from continuing
operations, before income taxes
and equity in earnings (loss) of
unconsolidated affiliates 19z 24 (35) 181 (18) (©) (6) 27 — 15¢
Income tax expense (benefit) 69 — 4 73 (6) — () (24) — 5¢
Earnings (loss) from continuing
operations, before equity in
earnings (loss) of unconsolidated
affiliates 123 24 (39 10¢ (12 3) 2 (23) — 9t
Equity in earnings (loss) of
unconsolidated affiliates 1 — — 1 — — 8 (8) — (@)
Earnings (loss) from continuing
operations 124 24 39 % 10¢  $ 12 R % ® $ @) $ — $ 88
Assets 8,397 3,60¢ 25 $ 12,02¢ $ 1,29i 68z $ 79¢  $ 2,77¢ % 29 $ 14,77
Goodwill 2,25 2,21¢ 2 4,47¢ 262 11¢ 10z 482 — 4,957
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) — continued

As of and for the three months ended Septembe2(BIR :

FNF Core FNFV
Corporate Total FNF Restaurant Corporate Total
Title and Other Core Remy Group and Other FNFV Eliminations Total
(In millions)
Title premiums $ 1,102 — $ 110 $ — 3 — — $ — 3 — $ 1,102
Other revenues 40¢ 6 41t — — 22 22 — 437
Auto parts revenues — — — 26€ — — 26¢€ — 26€
Restaurant revenues — — — — 33¢ — 33€ — 33€
Revenues from external customers 1,511 6 1,517 26€ 33¢ 22 624 — 2,141
Interest and investment income (loss), including
realized gains and losses 32 1 33 — 2 (@) — — 33
Total revenues 1,54: 7 1,55( 26€ 33¢ 2C 624 — 2,17¢
Depreciation and amortization 17 (0] 16 1 13 6 20 — 36
Interest expense — 20 20 6 2 Q) 7 — 27
Earnings (loss) from continuing operations, before
income taxes and equity in earnings (loss) of
unconsolidated affiliates 22C (44) 17¢€ 6 — (20) (14) — 162
Income tax expense (benefit) 77 (14) 63 1 — (22) (11) — 52
Earnings (loss) from continuing operations, before
equity in earnings (loss) of unconsolidated
affiliates 145 (30 11z 5 — (8 3 — 11C
Equity in earnings (loss) of unconsolidated
affiliates 1 — 1 (2) = (13) (19 = (14)
Earnings (loss) from continuing operations $ 144 30 $ 114 $ 3 — 21) $ (18 % — 3 96
Assets $ 6,99¢ 597 759 $ 1,241 66€ 68¢ $2,59¢ $ (11¢) $ 10,071
Goodwill 1,43¢ 3 1,437 24¢ 11€ 91 457 — 1,894
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As of and for the nine months ended September®D4 2

FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) — continued

Title premiums $
Other revenues
Auto parts revenues

Restaurant revenues

Revenues from external custome

Interest and investment income
(loss), including realized gains and
losses

Total revenues

Depreciation and amortization

Interest expense

Earnings (loss) from continuing
operations, before income taxes
and equity in earnings (loss) of
unconsolidated affiliates

Income tax expense (benefit)

Earnings (loss) from continuing
operations, before equity in
earnings (loss) of unconsolidated
affiliates

Equity in earnings (loss) of
unconsolidated affiliates

Earnings (loss) from continuing
operations

Assets $
Goodwill

FNF Core FNFV
Corporate Total FNF Restaurant Corporate Total
Title BKFS and Other Core Remy Group and Other FNFV Eliminations Total
(In millions)
269¢ $ = — $ 269 $ — % = —  $ —  $ —  $ 2,69¢
1,39¢ 632 (13) 2,01t — — 82 82 — 2,097
— — — — 892 — — 89z — 897
—_ —_ — — — 1,05¢ — 1,05¢ — 1,05t
4,09: 632 (11) 4,71¢ 892 1,05t 82 2,02¢ = 6,74:
89 —_ (€3] 88 1 (@) — — — 8¢
4,182 632 (12 4,80z 892 1,05¢ 82 2,02¢ — 6,83!
10¢ 142 2 25¢ 3 39 1C 52 — 30¢
— 23 70 93 16 5 3 18 111
358 (34) (90) 22¢ — 13 (©)] 1C — 23¢
12¢ (12) (26) 92 — — (13 (23) — 74
224 (23 (64) 137 — 13 1C 23 — 16(
3 = = 3 = = (46) (46) = 49)
227 % (23 64 $ 14C % — 13 36 $ (29 3 —  $ 117
8,39 $ 3,60¢ 25 $ 12,02¢ $ 1297 $ 682 79¢  $ 2,77t % 290 $ 14,77t
2,252 2,21¢ 2 4,47¢ 262 11¢€ 10z 48¢ — 4,95,
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) — continued

As of and for the nine months ended September @08 2

FNF Core FNFV
Corporate Total FNF Restaurant Corporate Total
Title and Other Core Remy Group and Other FNFV Eliminations Total
(In millions)
Title premiums $ 3,15¢ $ — $ 3156 $ —  $ —  $ — $ — 3 — $ 3,15¢
Other revenues 1,26¢€ 33 1,29¢ — — 62 62 — 1,361
Auto parts revenues — — — 834 — — 834 — 834
Restaurant revenues — — — — 1,03 — 1,037 — 1,037
Revenues from external customers 4,427 33 4,45¢ 834 1,033 62 1,93¢ — 6,38¢
Interest and investment income (loss), including
realized gains and losses 107 2 10¢ 3 — — ?3) — 10€
Total revenues 4,52¢ 35 4,56¢ 831 1,037 62 1,93( — 6,49/
Depreciation and amortization 49 1 50 3 4C 11 54 — 104
Interest expense — 52 52 16 6 3 19 — 71
Earnings (loss) from continuing operations,
before income taxes and equity in earnings (loss)
of unconsolidated affiliates 662 (119 54t 7 5 (35) (29) — 522
Income tax expense (benefit) 23€ (39) 197 2 1) (28) (27) — 17¢C
Earnings (loss) from continuing operations,
before equity in earnings (loss) of unconsolidated
affiliates 42¢ (78) 34¢ 5 6 (7 4 — 352
Equity in earnings (loss) of unconsolidated
affiliates 4 — 4 — = (29) (29 = (20
Earnings (loss) from continuing operations $  43C  $ (7899 $ 352 $ 5 3 6 $ B) $ (20 $ - $ 33z
Assets $ 69% $ 597 759 $ 1241 $ 66 $ 68¢ $2,59¢ $ (11¢) $ 10,071
Goodwill 1,43¢ 3 1,437 24¢ 11¢ 91 457 — 1,894

The activities of the reportable segments inclingefollowing:
FNF Core Operations
Title

This segment consists of the operations of ow ititsurance underwriters and related businesséss&fment provides core title insurs
and escrow and other title related services inolgidiollection and trust activities, trustee saleargntees, recordings and reconveyances
home warranty insurance. This segment also incltlieegransaction services business acquired fro8, bBw combined with our ServiceLi
business. Transaction services include other ritlated services used in production and manageofemrtgage loans, including mortg:
loans that go into default.

BKFS

This segment consists of the operations of BKFSs $agment provides core technology and data aalytars services through lead
software systems and information solutions thatifate and automate many of the business processess the life cycle of a mortgage.

FNF Core Corporate and Other

The FNF Core Corporate and Other segment condiste mperations of the parent holding companytaiemther unallocated corpor
overhead expenses, and other smaller real estdt@surance related operations.

FNFV
Remy
This segment consists of the operations of Remwhiith we have a 51%wnership interest. Remy is a leading designer,ufsaturer

remanufacturer, marketer and distributor of afteketand original equipment electrical componentsautomobiles, light trucks, headyty
trucks and other vehicles.

Restaurant Group

The Restaurant Group segment consists of the opesadf ABRH, in which we have a 55&tvnership interest. ABRH is the owner .
operator of the O'Charley's, Ninety Nine Restawadiax & Erma's, Village Inn and Bakers Square ept. This
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FIDELITY NATIONAL FINANCIAL, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED) — continued

segment also includes J. Alexander's in which westean 87% ownership interest, which also includhesStoney River Steakhouse and ¢
concept.

FNFV Corporate and Other

The FNFV Corporate and Other segment primarily st&@®f our share in the operations of certain tygavestments, including Ceridiz
Digital Insurance and other smaller operations Whice not title related.
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Item 2. Management's Discussion and Analysis of Famcial Condition and Results of Operations

The statements contained in this Quarterly ReporEorm 10-Q that are not purely historical are famddooking statements within t
meaning of Section 27A of the Securities Act of 3@®1d Section 21E of the Securities Exchange Adi984, including statements regarc
our expectations, hopes, intentions or strategigarding the future. All forwartboking statements included in this document argeteo!
information available to us on the date hereof, edassume no obligation to update any such forlmking statements. It is important
note that our actual results could vary materiithyn those forwardeoking statements contained herein due to manpifacincluding, but n
limited to: changes in general economic, businesspmlitical conditions, including changes in tleahcial markets; continued weaknes
adverse changes in the level of real estate agtiwihich may be caused by, among other things, bigincreasing interest rates, a limi
supply of mortgage funding or a weak U.S. economy; potential inability to find suitable acquisiticandidates, acquisitions in lines
business that will not necessarily be limited to traditional areas of focus, or difficulties intégrating acquisitions; our dependenc
distributions from our title insurance underwrit@s our main source of cash flow; significant cotitip& that our operating subsidiaries fe
compliance with extensive government regulatiolowf operating subsidiaries and adverse changgspiicable laws or regulations or in tt
application by regulators; and other risks detaifethe “Statement Regarding Forward-Looking Infation,” “Risk Factors’and other sectiol
of the Company’s Form 10-K for the year ended Ddmem31, 2013 and other filings with the Securidesl Exchange Commission.

The following discussion should be read in conjigrctvith our Annual Report on Form 10-K for the yeaded December 31, 2013 .

Overview

We have organized our business into two groups, ENFe Operations and FNF Ventures, known as "FNFhhfough our Col
operations, FNF is a leading provider of title irsce, technology and transaction services todakastate and mortgage industries. FNF i
nation’s largest title insurance company throughtiile insurance underwritersHidelity National Title, Chicago Title, Commonwéalt.anc
Title, Alamo Title and National Title of New Yorkthat collectively issue more title insurance pagithan any other title company in
United States. FNF also provides industry-leadingrtgage technology solutions and transaction sesyiéncluding MSP®the leadin
residential mortgage servicing technology platfoannthe U.S., through its majoritgwned subsidiaries, Black Knight Financial ServjddsC
("BKFS") and ServiceLink Holdings, LLC. In additipim our FNFV group, we own majority and minoritguty investment stakes in a num
of entities, including American Blue Ribbon HoldfgLLC ("ABRH"), J. Alexandes, LLC ("J. Alexander's"), Remy International, |
("Remy"), Ceridian HCM, Inc. and Comdata Inc. (ectively "Ceridian") and Digital Insurance, IncDgital Insurance").

We currently have six reporting segments as follows

FNF Core Operations
Title

This segment consists of the operations of ow iitsurance underwriters and related businesséss&fment provides core title insura
and escrow and other title related services inalydiollection and trust activities, trustee saleargntees, recordings and reconveyances
home warranty insurance. This segment aistudes the transaction services business acqfrived LPS, now combined with our ServiceL
business. Transaction services include other ritlated services used in production and manageofemrtgage loans, including mortg:
loans that go into default.

BKFS

This segment consists of the operations of BKFSs $hgment provides core technology and data aalytas services through lead
software systems and information solutions thatifate and automate many of the business processess the life cycle of a mortgage.

FNF Core Corporate and Other

The FNF Core Corporate and Other segment condiste mperations of the parent holding companytagemther unallocated corpor
overhead expenses, and other smaller real estdi@surance related operations.

FNFV
Remy
This segment consists of the operations of Remwtiitch we have a 51%wnership interest. Remy is a leading designer,ufsaturer

remanufacturer, marketer and distributor of aftekahand original equipment electrical componentsautomobiles, light trucks, headyty
trucks and other vehicles.
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Restaurant Group

The Restaurant Group segment consists of the opesadf ABRH, in which we have a 55&tvnership interest. ABRH is the owner .
operator of the O'Charley's, Ninety Nine Restawahtax & Erma's, Village Inn and Bakers Square epte This segment also include
Alexander's in which we have an 87% ownership @gemwhich also includes the Stoney River Steakdans! Grill concept.

FNFV Corporate and Other

The FNFV Corporate and Other segment primarily mt&@®f our share in the operations of certain tygavestments, including Ceridiz
Digital Insurance and other smaller operations Whice not title related.

Recent Devel opments

On October 28, 2014, our Board of Directors appdozehreeyear stock purchase program, effective Novemb@0@4, under which w
can repurchase up to 10 million shares of our FNB¥9¥up common stock through November 30, 2017. W make repurchases from time
time in the open market, in block purchases orivapely negotiated transactions, depending on etazknditions and other factors. We did
repurchase any FNFV Group shares from Novembe®@® through market close on November 7, 2014.

On September 9, 2014, we filed a draft registrasimtement with the Securities and Exchange Connig$SEC”) relating to a propost
initial public offering of J. Alexander's commoroek. J. Alexander's is currently presented as pathe Restaurant Group segment.
number of shares to be offered and the price réorgthe proposed offering have not yet been deteechi The registration statement has nc
become effective. As a result shares to be regidteray not be sold nor may offers to buy be acdept®r to the time when the registrat
statement becomes effective.

On September 7, 2014, we entered into an agreeritnRemy for a transaction (the "Spin-off*). Undbe Spineff, FNFV will combine
all of the 16,342,508 shares of Remy common stbak ENFV owns and a small company called Fideligtibhal Technology Imaging, LL
("Imaging") into a newlyformed subsidiary ("New Remy"). New Remy will thiea distributed to FNFV shareholders. Immediatelipwing
the distribution of New Remy to FNFV sharehold®&ew Remy and Remy will engage in a series of sfockstock transactions ending wit
new publicly-traded holding company, New Remy HoldtNew Holdco"). In the Spiff, FNFV shareholders will receive an estimatetal
of 16,615,359 shares of New Holdco common stockapproximately 0.18117 shares for each share of\FN&cking stock owned. TI
remaining shareholders of Remy (other than New Remily receive an estimated total of 15,652,824rekaor one share of New Holdco
each share of Remy owned. Remy currently has appabely 32 million shares of common stock outstagdand at the conclusion of 1
Spin-off, New Holdco will have approximately 32 fiwh shares of common stock outstanding. The $ffishould be taxree to all existin
Remy and FNFV shareholders. This structure wiluiten New Holdco becoming the new public parentRe#my. Under the organizatio
documents of New Holdco, the rights of the holdafrshe common stock of New Holdco will be the saasethe rights of holders of Re
common stock. The Spioff is subject to customary closing conditions, luting Remy shareholder approval, which based oifr\F§
ownership of Remy is assured. On October 6, 20®4y Noldco filed an initial Form 8-registration statement with the SEC, which ineki¢
preliminary proxy statement with respect to theefming shareholder vote. In addition, on October24, New Remy filed a Form 5-
registration statement with the SEC with regarth® Spineff. Both of these filings are subject to SEC rewiend comment before the Re
shareholder meeting can be set. The Spin-off ieebegl to close in December 2014 or in the firstriguaf 2015.

On August 25, 2014, we acquired a 7@¥nership interest in LandCastle Title ("LandC&$tlén exchange for our agreement to f
escrow shortfalls in LandCastle's escrow accoukttshe time of the acquisition, LandCastle was rgéathirdparty agent of FNF, operati
primarily in the State of Georgia. To date, FNE®k cash contribution to LandCastle is approxitya$d.9 million and based on our curr
understanding of the business could increase byoajppately $ 0 - $ 10 million .

On August 19, 2014, ABRH completed a recapitalaratvhereby they entered into a new credit agreeffioer#210 million. As part of tt
recapitalization, ABRH's parent paid a special d@vid to it's members, totaling $75 million. Of tisigecial dividend, FNFV received
million. ABRH's parent also distributed its 28% awship interest in J. Alexander's to FNFV, resgltim FNFV now directly owning 87% of
Alexander's. See Note F for further discussiorhefriew credit agreement.

On August 12, 2014, we announced that Ceridiarhezhan agreement to exchange its subsidiary Conatd'Comdata") with FleetC
Technologies Inc. ("FleetCor") stock in a transattvalued at approximately $3.45 billion. Aftepayment of existing Comdata indebtedi
and transaction related expenses, total consideratceived by Ceridian will be approximately $980llion, which will be paid i
approximately 7 million shares of FleetCor commtock. FNFV owns approximately 32% of Ceridian. pimximately $250 million of tF
common stock of FleetCor will be placed in an escexcount to cover potential indemnity claims asfsgh in the merger agreement. -
escrowed shares will be released over a thiea@-period. The actual number of shares of Fleet@mmon stock received by Ceridian will
subject to adjustment based on the amounts of tadabss and working capital outstanding at Comadiathe closing of the transaction as
forth in the merger agreement. The shares of Elmetommon stock that Ceridian will receive will bebject to a sixnonth lockup peric
after closing of the transaction. At
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the expiration of the siraonth lockup period, Ceridian will be entitled tendand registration rights on all shares of Fleet€wnmon stocl
subject to customary limitations. At closing oét@omdata merger FNFV will indirectly own approxielg 3% of the outstanding share:
FleetCor. The stock-for-stock transaction is exp@do be taxree for Ceridian and its shareholders. The traimads subject to custome
closing conditions and is expected to close inftheeth quarter of 2014.

On June 30, 2014, we completed the recapitalizatfddNF common stock into two tracking stocks, F&Foup common stock and FNI
Group common stock. Each share of the previoustgtanding FNF Class A common stock ("Old FNF comrstock™) was converted ir
one share of FNF Group common stock, which nowesaoh the New York Stock Exchange under the cutrading symbol "FNF," ar
0.33330f a share of FNFV Group common stock, which naadés on the New York Stock Exchange under therigasiymbol "FNFV." Bot
FNF and FNFV began regular trading on July 1, 2014.

Effective June 1, 2014, we completed an internaiganization to contribute our subsidiary Propénsight, a company which provic
information used by title insurance underwriteitfe tagents and closing attorneys to underwrite titsurance policies for real property s
and transfer, from our Title segment to BKFS. A®sult of this transfer, our ownership percentagBKFS increased to 67%Our results fc
periods since June 1, 2014, reflect our now 67%eoship interest in BKFS.

On January 13, 2014, Remy acquired substantidllgfghe assets of United Starters and Alternatoduistries, Inc. ("USA Industries
USA Industries is a leading North American disttdyuof premium quality remanufactured and new akéors, starters, constant velocity a
and disc brake calipers for the light-duty afterkesr Total consideration paid was $40 million , aBtash acquired.

On January 2, 2014, we completed the purchase rddreProcessing Services, Inc. ("LPS"). The purelassideration paid was3¥.1<
per share, of which $ 28.10 per share was paicsh and the remaining $ 9.@4s paid in FNF common shares. The purchase coasiuk
represented an exchange ratio of 0.28742 Old FMkwan shares per share of LPS common stock. Totelideration paid for LPS was3$4
billion, which consisted of $ 2,535 million in caghd $ 839million in Old FNF common stock. In order to payethtock component of t
consideration, we issued 25,920,078 Old FNF shar#s former LPS shareholders. See Note B foh&rtliscussion.

Discontinued Operations

In April 2014, the Financial Accounting StandardsaBd ("FASB") issued Accounting Standards UpdatdS(QU") No. 201408,
Presentation of Financial Statements (Topic 205) and Property, Plant, and Equipment (Topic 360): Reporting Discontinued Operations and
Disclosures of Disposals of Components of an Entity. This ASU raises the threshold for a disposal to quaddya discontinued operation i
requires new disclosures of both discontinued djmersiand certain other disposals that do not rireetlefinition of a discontinued operati
This ASU is effective for annual periods beginnafter December 15, 2014, and interim periods witimnual periods beginning on or a
December 15, 2015, with early adoption permittee. hidve adopted this ASU for the interim period beiig July 1, 2014 and this update
not have a material impact on our financial stateshe

The results from a small software company, whichaggquired with LPS and which was sold during theosd quarter of 2014, ¢
included in the Condensed Consolidated Statemérifamings as discontinued operations for all pisipresented. Total revenues include
discontinued operations $2 million for the nine iisnending September 30, 2014. Pre-tax earningsded in discontinued operations &%
million for the nine months ending September 30,20

The results from two closed J. Alexander's locaiand a settlement services company closed irettend quarter of 2013 are reflecte
the Condensed Consolidated Statements of Earnmgéseontinued operations for all periods presentd@re were no revenues include
discontinued operations for the three months en8ieygtember 30, 2013, and $8 million for the nirenths ending September 30, 2013. Pr
tax loss included in discontinued operations w&smillion for the nine months ending SeptemberZiL,3.

Transactions with Related Parties

Our financial statements for the three and ninethmended September 30, 2013, reflect related pantgactions with Fidelity Natior
Information Services, Inc. ("FIS"), which was calesied a related party until December 31, 2013. [$ate A of the Notes to Conden:
Consolidated Financial Statements for further detai our transactions with related parties.

Business Trends and Conditions

FNF Core Operations

Our FNF core revenue is closely related to the ll®fereal estate activity which includes sales, mage financing and mortge
refinancing. The levels of real estate activity prienarily affected by the average price of redhtssales, the availability of funds to fina
purchases, mortgage interest rates and the strefigtie United States economy, including employmiewnels. Declines in the level of re
estate activity or the average price of real estakes will adversely affect our title insuranceereues.
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Since December 2008, the Federal Reserve hashelgderal funds rate at 0.00025%, and has recently indicated that rates way s
this level for a "considerable time," although thés no assurance as to how long that will be. faaye interest rates were at historically
levels through the beginning of 2013. During th& laalf of 2013, however, interest rates rose éir thighest level since 2011. Through the
nine months of 2014, mortgage interest rates haebned moderately. In early October, however,regerates dropped below 4%.

As of September 17, 2014, the Mortgage Bankers @agon ("MBA") estimated the size of the U.S. ngaige originations market
shown in the following table for 2012 - 2015 initH®&ortgage Finance Forecast” (in trillions):

2015 2014 2013 2012
Purchase transactions $ 07 $ 0€ $ 07 $ 0.t
Refinance transactions 0.4 0.4 1.1 1.2
Total U.S. mortgage originations forecast $ 11§ 1C § 18 § L7

As shown above, the originations in 2013 and 20&&vdriven primarily by refinance transactions, ebhcoincides with the historically
low interest rates experienced during those ydar2014, the MBA predicts a 44.4% decrease in ttal imarket, primarily due to a 63.(
decrease in refinance transactions in 2014. Totgépted originations in 2015 remain relatively sistent with those in 2014. During 2013
through 2014, we experienced a moderate increasgisting home sales and we have also seen a ddgliotal housing inventory. Howev
we have experienced significant declines in refogaactivity starting in the fourth quarter of 2013.

Because commercial real estate transactions tehd tiyiven more by supply and demand for commespake and occupancy rates
particular area rather than by macroeconomic eyamselieve that our commercial real estate iitseirance business is less dependent ¢
industry cycles discussed above than our residené estate title business. Commercial real edrainsaction volume is also often linke:
the availability of financing. For the past seveyalrs, including 2014, we have experienced aneas® in volume and fee per file
commercial transactions from the previous yeadicating strong commercial markets.

Several pieces of legislation were enacted to additee struggling mortgage market and the currem@nic and financial environme
On October 24, 2011, the Federal Housing Financendy ("FHFA") announced a series of changes toHbme Affordable Refinan
Program ("HARP") that would make it easier for a@rtborrowers who owe more than their home is ward who are current on th
mortgage payments to refinance their mortgagesveerl interest rates. The program reduces or elimintne riskdased fees Fannie Mae
Freddie Mac charge on many loans, raises the lodome value ratio requirement for refinancing, atrdasnlines the underwriting proce
According to the Federal Housing Authority ("FHAgnders began taking refinancing applications @cdbnber 1, 2011 under the modi
HARP. On April 11, 2013, the FHFA announced that mmodified HARP program had been extended througteber 2015. We believe
modified HARP program had a positive effect on msults during 2013 and 2012, but are uncertainhat degree the program has impa
our results in 2014 or may impact our results mftiture.

During 2010, a number of lenders imposed freezefomtlosures in some or all states as they redetheir foreclosure practices.
response to these freezes, the Office of the Cathgtrof the Currency ("OCC") reviewed the forealos practices in the residential mortg
loan servicing industry. On April 13, 2011, the O@a other federal regulators (collectively therikiag agencies") announced formal con
orders against several national bank mortgage c@rviand thirgparty service providers for inappropriate practicelted to residents
mortgage loan servicing and foreclosure processiiiig consent orders require the servicers to prgngarrect deficiencies and me
improvements in practices for residential mortglage servicing and foreclosure processing, inclgdinprovements to future communicati
with borrowers and a comprehensive "look back" $seas whether foreclosures complied with federdl state laws and whether
deficiencies in the process or related documemtagsulted in financial injury to borrowers. Outdiinsurance underwriters were not invol
in these enforcement actions and we do not belieaeour title insurance underwriters are exposesignificant losses resulting from fat
foreclosure practices. Our title insurance unddessiissue title policies on real estate owned gnigs to new purchasers and lenders to
purchasers. We believe that these policies will nesult in significant additional claims exposuceus because even if a court sets as
foreclosure due to a defect in documentation, thiedosing lender would be required to return to iosureds all funds obtained from th
resulting in reduced exposure under the title iasae policy. Further, we believe that under curtewtand the rights we have under our
insurance policies, we would have the right to seslovery from the foreclosing lender in the eveina failure to comply with state laws
local practices in connection with a foreclosurbe former LPS and certain of its subsidiaries @uténto a consent order with the bani
agencies in relation to its default operations, mant of the Title segment. As part of the conseder, LPS agreed to further study the is
identified in the review and enhance its compliariogernal audit, risk management and board ovbtgians with respect to the rela
businesses, among additional agreed undertakinggaruary 2013, ten large mortgage servicers cdedlthe reviews required by the 2
consent orders and agreed to monetary settlemangspril 2013, these mortgage servicers began ngpkéstitution under these settleme
LPS also entered
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into settlement agreements in January 2013 witBt4®es and the District of Columbia relating tota@ier practices within its default operatit
and in February 2014, we also settled with theeSthfNevada and the Federal Deposit Insurance Catipn. We cannot predict whether th
settlements may result in more normalized forea®simelines in the future. Moreover, we cannotdpewhether any additional legislative
regulatory changes will be implemented as a resfulhe findings of the banking agencies or whether U.S. federal government may t
additional action to address the current housingketaand economic uncertainty. Some states haveteshar are considering adopt
legislation, such as the California Homeowner BillRights, that places additional responsibilitie®l restrictions on servicers with respe:
the foreclosure process. Any such actions coultthéurextend foreclosure timelines. Moreover, aspiteessing of foreclosures in accords
with applicable law becomes more onerous, manydendre addressing loans in default through otreaans, such as short sales, in ord
avoid the risks and liability now associated witle foreclosure process. If foreclosure timelinestiooie to be extended and servicers adi
delinquent loans through other processes, thetseslubur default operations within the Title seginmay be adversely affected.

In addition to statéevel regulation, segments of our FNF core busi®sse subject to regulation by federal agencieduding th
Consumer Financial Protection Bureau (“CFPB”). Thald-Frank Wall Street Reform ("Doderank™) and Consumer Protection Act of 2
established the CFPB, and in January 2012, Prasiglsmima appointed its first director. The CFPB Ihesn given broad authority to regul
among other areas, the mortgage and real estaletmam matters pertaining to consumers. This aitthimcludes the enforcement of the F
Estate Settlement Procedures Act formerly placeith Wie Department of Housing and Urban Developmédn July 9, 2012, the CFi
introduced a number of proposed rules related ¢oetiforcement of the Real Estate Settlement Proesdct and the Truth in Lending A
including, among others, measures designed tanfplgy financing documentation and (ii) requirentéers to deliver to consumers a statel
of final financing charges (and the related anmegtentage rate) at least three business daystpribe closing. These rules became effe
on January 10, 2014. Doddank also included regulation over financial seegi and other lending related businesses incluolimgnewly
acquired BKFS business. On November 20, 2013, thBBCissued additional rules regarding mortgage $oemd other mortgage rela
disclosures with the intent to provide "easiemut®” mortgage disclosure forms for the consumee. ddiditional disclosure requirements
effective August 1, 2015. We have reviewed the meguirements and are reviewing and updating ouicips| procedures and technoli
resources as appropriate. We cannot be certainimipatt, if any, these new rules, or the CFPB gahemwill have on our core businesses.

Historically, real estate transactions have produseasonal revenue levels for the real estate tinpdircluding title insurers. The fir
calendar quarter is typically the weakest quartdeims of revenue due to the generally low volwfhleome sales during January and Febr
The third calendar quarter has been typically thengest in terms of revenue primarily due to ahbigvolume of home sales in the sum
months and the fourth quarter is usually also gfrdue to commercial entities desiring to compleamgactions by yeand. We have not
short term fluctuations through recent years iralesind refinance transactions as a result of @snginterest rates and the implement:
and subsequent expiration of government prograrsiged to stimulate the real estate market. In 2048in 2014, we have seen seasor
trends return to historical patterns.

FNFV

Remy

Remy manufactures and sells auto parts, princigaditer motors and alternators, as well as hydlgdtric motors and multine products
including steering gear, constant velocity axlesg &rake calipers, for sale to original equipmergnaofacturers (OEM) and aftermar
customers. Remy manufactures products for autoembis well as light and heavy duty commercial vekicThe OEM market for auto part
dependent on levels of new vehicle production, Wicturn, is affected by the overall economy, aoner confidence, discounts and incent
offered by automakers and the availability of futmi§nance purchases.

In the aftermarket, Remy's results are affectedheystrength of the economy and by gas pricesdbutot follow the same cycles
original equipment market sales. In a weaker econairivers tend to keep their vehicles and repaént rather than buying new vehic
Lower gas prices have historically tended to resulinore miles driven, which increases the freqyenith which auto repairs are neec
Nevertheless, a weak economy also may reduce whilesn. Over the long term, improvements in theadbility of original equipment ar
aftermarket parts has reduced, and is expectedrtoef reduce, the number of units sold in theraféeket. Aftermarket revenues are
affected by other factors, including severe weathdrich tends to lead to increased sales) and ctitiveepressures. Many parts retailers
warehouse distributors purchase starters and attashfrom only one or two suppliers, under corigdlcat run for five years or less.

Pressure from customers to reduce prices is cleistat of the automotive supply industry. Due e tompetitive nature of the busin
revised terms with customers may impact Remy's imggprofitability. Remy anticipates the impact ofging to be in the range of 1% to &
consistent with prior years. Remy has taken aneéexip continue to take steps to improve operatiifigiencies and minimize or resist pr
reductions. Remy intends to maintain a disciplimggbroach to customer program pricing and may choosexit programs with certe
customers to protect margins and cash flow. AssalteRemy may choose to no longer continue programth certain customers due
unacceptable competitive pricing or terms. To #rid, Remy has chosen
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not to meet the demands of a major aftermarkeboust due to the negative pricing and working cépitgpact. The customer has notif
Remy of their intent to reeurce the business at the end of its current@citwhich expires in January 2015. While thesgsilens impact n
sales and operating income in the short term, Rieafigves this operating discipline will help to nrakze its longterm profitability. Sales 1
this customer were $80 million in 2013 and $68 iamllfor the nine months ended September 30, 2014.8ss of sales to this custome
2015 will be partially offset, upon termination thfe contract, by the sale of cores currently réfiédn Prepaid expenses and other as
Despite this likely reduction of 2015 revenuesstaction will have a positive impact on Remy's imebme and cash next year due to
unfavorable terms of the previous contract.

Restaurant Group

The restaurant industry is highly competitive asdoften affected by changes in consumer tastesdeautetionary spending patter
changes in general economic conditions; public tgafenditions or concerns; demographic trends; heratonditions; the cost of fo
products, labor, energy and other operating castd; governmental regulations. The restaurant ingus also characterized by high cag
investments for new restaurants and relatively Hiigdd or semi-variable restaurant operating expen®ecause of the high fixed and sem
variable expenses, changes in sales in existintguemts are generally expected to significantfeafrestaurant profitability because m
restaurant costs and expenses are not expectdthnge at the same rate as sales. Restaurant@pilifit can also be negatively affected
inflationary and regulatory increases in operatingts and other factors. The most significant couities that may affect our cost of food
beverage are beef, seafood, poultry, and dairychvhccounted for almost 49 percent of our overadit ©f food and beverage in the p
Generally, temporary increases in these costs@rpassed on to guests; however, in the past, we &djusted menu prices to compensat
increased costs of a more permanent nature.

Average weekly sales per restaurant are typicafidr in the first and fourth quarters than in othearters, and we typically genera
disproportionate share of our earnings from openatin the first and fourth quarters. Holidays,esewveather and other disruptive condit
may impact sales volumes seasonally in some opgregggions.

Our revenues in future periods will continue tosoibject to these and other factors that are begandontrol and, as a result, are likel
fluctuate.
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Results of Operations

Consolidated Results of Operations

Net Earnings. The following table presents certain financialedfatr the periods indicated:
Three months ended September 30, Nine months ended September 30,

2014 2013 2014 2013
(Dollars in millions)

Revenues:
Direct title insurance premiums 46¢ 472 1,24¢ 1,37
Agency title insurance premiums 52¢ 63C 1,45(C 1,77¢
Escrow, title-related and other fees 73t 437 2,091 1,361
Restaurant revenue 34z 33¢ 1,05t 1,03’
Auto parts revenue 29C 26¢€ 89z 834
Interest and investment income 29 29 94 99
Realized gains and losses, net @) 4 (6) 7
Total revenues 2,38: 2,174 6,831 6,494

Expenses:
Personnel costs 64t 54€ 1,95( 1,611
Agent commissions 39¢ 482 1,09¢ 1,352
Other operating expenses 42¢ 32¢ 1,28¢ 1,02(
Cost of auto parts revenue, includes $19, $19, $55, of depreciatio 26€ 22% 771 704

and amortization in the three months ended Septe8th€2014 and 201
and the nine months ended September 30, 2014 204 2813
respectively

Cost of restaurant revenue 29¢ 29z 89¢ 88¢
Depreciation and amortization 10z 36 30& 104
Provision for title claim losses 59 77 16¢ 221
Interest expense 37 27 111 71
Total expenses 2,22¢ 2,01z 6,592 5,972
Earnings from continuing operations before incorages and equity | 154 162 23¢ 522
losses of unconsolidated affiliates
Income tax expense 59 52 79 17C
Equity in losses of unconsolidated affiliates @) (14) (43) (20)
Net earnings from continuing operations $ 88 § 9% $ 117 $ 332
Revenues.

Total revenues increased $209 million in the thmemths ended September 30, 2014 , compared ®0tt@period. The increase consis
of a $ 176 million increase at FNF Core and a $n8Bon increase at FNFV. Total revenues increa8&87 million in the nine months end
September 30, 2014 , compared to the 2013 periogliricrease consisted of a $ 238 million increaséN& Core and a $ 99 milliancrease
FNFV.

Total net earnings from continuing operations daseel $8 million in the three months ended Septe3Me2014 , compared to tR1:
period. The decrease consisted of a $5 million ez at FNF Core and $3 million decrease at FNF¥alThet earnings from continui
operations decreased $215 million in the nine moetided September 30, 2014 , compared to the 2&1&, due to a $212 million decre
at FNF Core and a $3 million decrease at FNFV.

FNF Core includes the results of operations of Bitle segment and our recently acquired BKFS segrasnwell as the FNF Cc
Corporate and Other segment which includes theatipas of the parent holding company, certain otineallocated corporate overh:
expenses, and other smaller real estate and irurafated operations.

FNFV includes our share in the operations of cergguity investments, including Ceridian, as wallthe results of operations of
portfolio companies including restaurant revenwsnfrABRH and J. Alexander's, auto parts revenue fRemy, and within FNFV corporz
and other, the results of Digital Insurance aneiofimaller operations which are not title related.
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The change in revenue from the FNF Core segment&BIFV segments is discussed in further detathatsegment level below.
Expenses.

Our operating expenses consist primarily of persbnasts and other operating expenses, which if-bilir Core businesses are incurre
orders are received and processed, and agent ceiongswhich are incurred as revenue is recognaeaell as cost of auto parts revenue
cost of restaurant revenue. Title insurance prersjleacrow and titleelated fees are generally recognized as incortieeaime the underlyir
transaction closes or other service is providede®ititle operations revenue often lags approxétyat5-60 days behind expenses and there
gross margins may fluctuate. The changes in thekehagnvironment, mix of business between direct agency operations and
contributions from our various business units hhigtorically impacted margins and net earnings. Wdee implemented programs and t
taken necessary actions to maintain expense levelsistent with revenue streams. However, a shoe kag exists in reducing variable c«
and certain fixed costs are incurred regardlessw#nue levels.

Personnel costs include base salaries, commisdiensgfits, stocbbased compensation and bonuses paid to employaesra one of ol
most significant operating expenses. Personnekdbstt are directly attributable to the operatioisRemy and the Restaurant Group
included in Cost of auto parts revenue and Coststhurant revenue, respectively.

Agent commissions represent the portion of premivetained by out thirgharty agents pursuant to the terms of their regpeegenc
contracts.

Other operating expenses consist primarily of fiéesl expenses, title plant maintenance, premiwmaggwhich insurance underwriters
required to pay on title premiums in lieu of fraisghand other state taxes), appraisal fees and odst of sales on ServiceLink prod
offerings and other title related products, postage courier services, computer services, profeabigervices, travel expenses, ger
insurance, and bad debt expense on our trade des rezeivable.

Cost of auto parts revenue includes cost of ranerias, payroll and related costs and expensesthireelated to manufacturing, 8
overhead expenses allocated to the costs of priodwsiich as depreciation and amortization at Remy.

Cost of restaurant revenue includes cost of foatlmverage, primarily the costs of beef, grocepesduce, seafood, poultry and alcoh
and nonalcoholic beverages net of vendor discounts andtesh payroll and related costs and expenses lglinetating to restaurant le
activities, and restaurant operating costs inclgdiocupancy and other operating expenses at ttaurast level.

The provision for title claim losses includes atireate of anticipated title and title-related clainand escrow losses.
The change in expenses from the FNF Core segmedtEFV segments is discussed in further detahe@segment level below.

Income tax expense was $59 million and $52 milliarthe three-month periods ended September 30} 2Ad 2013 respectively, and
79 million and $ 170 million in the nineonth periods ended September 30, 2014 and 204i%ctvely. Income tax expense as a percent:
earnings before income taxes was 38% and 32% éothifee-month periods ended September 30, 2012@M8!, respectively, and 33far
both the nine-month periods ended September 304 28#l 2013 Income taxes as a percentage of earnings beiomnie taxes fluctuat
depending on our estimate of ultimate income takility and changes in the characteristics of @enhiags, such as the weighting of opere
income versus investment income. Included in incéaxeexpense in the nimaenths ending September 30, 2014 is a $12 millmome ta
benefit related to our portion of $35 million equiit losses recorded during the period relatedutonainority investment in Ceridian.

Equity in losses of unconsolidated affiliates wag fillion and $ 14 million for the three-monthripels ended September 30, 204k
2013, respectively, and $ 43 million and $ 20lionil for the nine-month periods ended Septembef8@4 and 2013respectively. The equi
in losses in 2014 and 20t8nsisted primarily of net losses related to ouegiment in Ceridian, which is described furthethatsegment lev
below.
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FNF Core
Title
Beginning January 2, 2014, the Title segment ineduithe results of the transaction services buseregsired with LPS.

Three months ended September 30, Nine months ended September 30,

2014 2013 2014 2013
(In millions)
Revenues:
Direct title insurance premiums $ 46 3 47z $ 1,24¢ % 1,371
Agency title insurance premiums 52¢ 63C 1,45( 1,77¢
Escrow, title related and other fees 491 40¢ 1,394 1,26¢
Interest and investment income 28 29 89 97
Realized gains and losses, net 2 3 — 10
Total revenues 1,51(C 1,54: 4,182 4,52¢
Expenses:
Personnel costs 47¢ 471 1,413 1,40(
Agent commissions 39¢€ 482 1,09¢ 1,352
Other operating expenses 34¢ 27¢€ 1,04( 84t
Depreciation and amortization 35 17 10¢ 49
Provision for title claim losses 59 77 16¢ 221
Total expenses 1,31¢ 1,32 3,82¢ 3,86
Earnings from continuing operations before incomes$ and equity in earnings
of unconsolidated affiliates $ 19z % 22C $ 352 % 662
Orders opened by direct title operations 481,00( 474,00( 1,463,00! 1,789,00!
Orders closed by direct title operations 348,00( 410,00( 985,00( 1,401,001
Fee per file $ 2,066 % 1,807 $ 1,97« $ 1,56¢

Total revenues for the Title segment decreasedn$ilidn , or 2% , in the three months ended Septem2®, 2014 from the 2043eriod
Total revenues for the Title segment decreased’$dHdion , or 8% , in the nine months ended Sejtten80, 2014 from the 2013 period.

The following table presents the percentages lefitisurance premiums generated by our direct gede@y operations:

Three months ended September 30, Nine months ended September 30,
% of % of % of % of
2014 Total 2013 Total 2014 Total 2013 Total

(Dollars in millions)
Title premiums from direct

operations $ 46E 47% $ 472 43% $  1,24¢ 46% $ 1,37 44%

Title premiums from agency

operations 52¢ 53 63C 57 1,45(C 54 1,77¢ 56
Total title premiums $ 99¢ 10% $ 1,102 10% $ 2,69¢ 10% $ 3,15¢ 10C%

Title premiums decreased 10% in the three montldsaiSeptember 30, 2014 as compared to the @eABd. The decrease was mad
of a decrease in premiums from direct operatiorg7amillion , or 1% , and a decrease in premiuramfagency operations of $102 millioor
16% in the three months ended September 30, 20itke premiums decreased 14% in the nine monthga@iSEptember 30, 204 compare
to the 2013 period. The decrease was made up etreeasan premiums from direct operations of $128 milliar, 9%, and a decrease
premiums from agency operations of $329 million18% in the nine months ended September 30, 2014 .
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The following table presents the percentages dafedditle insurance orders generated by purchadeedimance transactions by our dir
operations:

Nine months ended September

Three months ended September 3 30,
2014 2013 2014 2013

Opened title insurance orders from purchase traiosec(1) 59.7% 56.2% 58.2% 44.2%
Opened title insurance orders from refinance tretitsas (1) 40.% 43 41.¢ 55.7

100.% 100.(% 100.(% 100.%
Closed title insurance orders from purchase traimsec(1) 61.6% 49.7% 58.€% 39.7%
Closed title insurance orders from refinance tratieas (1) 38.4 50.: 41.4 60.2

100.% 100.(% 100.(% 100.%

(1) Percentages exclude consideration of an temahnumber of non-purchase and non-refinancersrd

Title premiums from direct operations decrease@(t4, primarily due to a decrease in closed order velsiras compared to the p
quarter, partially offset by an increase of $21lionl and $62 million in the three and nine monthsled September 30, 2014, respecti
related to the transaction services business amdjdiom LPS on January 2, 2014. Also offsetting dieeline in orders was an increas
commercial revenue from the 2013 period and ineréashe commercial fee per file. The decreased@eiovolumes was primarily related t
significant decrease in refinance transactionsesthe fourth quarter of 2013. In 2013, refinanemsactions represented more than 60% c
total closed orders versus approximately 40% in42@losed order volumes were 348,000 in the threaths endedseptember 30, 20
compared with 410,000 in the three months endede8dper 30, 2013 and were 985,000 in the nine moatitiedSeptember 30, 20
compared with 1,401,000 in the nine months endgdeB®er 30, 2013 Although there was a decrease in closed ordemves in 2014, th
was partially offset by a 14% increase in the feefije in the three month period and a 26% inaedaghe fee per file in the nine month per
The average fee per file in our direct operatioas % 2,066 and $1,974 in the three and nine mamtied September 30, 2014espectively
compared to $1,807 and $1,568 in the three and mimeths ended September 30, 2QI@spectively, with the increase reflecting a ki
volume of purchase transactions, which have a hifdgw per file. The fee per file tends to changethes mix of refinance and purchi
transactions changes, because purchase transdottohs the issuance of both a lender’s policy andwners policy, resulting in higher fet
whereas refinance transactions only require a lagmlicy, resulting in lower fees. Also, commerdi@nsactions typically have a higher
per file.

The decrease in title premiums from agency opearatie primarily the result of the overall declimereal estate activity since the p
quarter. The decrease was consistent with the aser@ direct operations, except that the direeratpns benefited from the addition of
transaction services business acquired from LPonary 2, 2014, as discussed above.

Escrow, title related and other fees increased &% @illion , or 20% in the three months ending 8agier 30, 2014 from 2018nc
increased by $ 128 million , or 10% in the nine tharending September 30, 2014 from 20E3crow fees, which are more directly relate
our direct operations, decreased $20 million, @6lih the three months ended September 30, 201¢a&@u to the 201Beriod and decreas
$121 million, or 22%, in the nine months ended Beyiter 30, 2014 compared to the 2@&Biod. In both periods the decrease is consistéh
the decrease in direct title premiums. The decrga&scrow fees was offset by the addition of $lition and $35 million in the three and n
months ended September 30, 2014, respectivelyedeta the transaction services business acquioed EPS on January 2, 2014. Other fe¢
the Title segment, excluding escrow fees, incre§d®?® million, or 44%, in the three months endept&maber 30, 2014 compared to @12
period and increased $249 million, or 35%, in tieermonths ended September 30, 2014 compared t20th@period. The increase in otl
fees was primarily due to the addition of $129 imilland $378 million in the three and nine monthdesl September 30, 2014, respecti
related to the transaction services business amjfliom LPS on January 2, 2014. The increase iarddes was offset by decreases in d
operations.

Interest and investment income levels are primaailfunction of securities markets, interest rated the amount of cash available
investment. Interest and investment income remaftadn the three months ended September 30, 2@Mpared to the 201Beriod an
decreased $8 milliom the nine months ended September 30, 2014 compariéne 2013 period. The decrease is due primtarijecreases
market interest rates and in turn lower bond yielaisng the nine months ended September 30, 2@t tihe 2013 period.

Personnel costs include base salaries, commisdiensfits, stocbbased compensation and bonuses paid to employaesra one of ol
most significant operating expenses. The $8 million 2% increase in the three-month period endgate®nber 30, 201dompared to the 20
period is due to additional expense related toTitmsaction Services business acquired from LPFanuary 2014, severance expense |
million and an accrual for expected bonuses todi¢ pn our synergy bonus program of
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$3 million recorded in the quarter. These increasere offset by lower personnel costs in the redirof our Title segment due to lo
revenues and order volumes. The $ 13 million orit&tease recorded during the nine-month period @rileptember 30, 201r¢lated ti
severance expense of $18 million and an accruaeXpected bonuses to be paid on our synergy boragsgmm of $28 million, offset t
decreases in personnel costs due to decreasedgtaffels consistent with the change in order nda. Personnel costs as a percentage o
revenues from direct title premiums and escrovg-titlated and other fees were 50% and 53% fortthtee and nineaonth periods end:
September 30, 2014 and 53% for both the three @amstmonth periods ended September 30, 20R¥erage employee count in the T
segment was 19,550 and 20,190 in the three-monthdseended September 30, 2014 and 2013 , resphgtand 18,92&nd 19,722 in tf
nine-month periods ended September 30, 2014 an8l ,2@bpectively. The decrease in both the threename months during the 2014 per
includes reductions in headcount as a result oésyes realized with the merger of the LPS trarnisacervices business with the historical
business, offset by an increase of 2,668 emploffeasthe LPS acquisition in January 2014. The rédndn personnel during 2014 also re
to decreases in orders and revenues.

Other operating expenses consist primarily of fiéesl expenses, title plant maintenance, premiwmaggwhich insurance underwriters
required to pay on title premiums in lieu of fraisghand other state taxes), postage and courigicesy computer services, professi
services, travel expenses, general insurance, athdiébt expense on our trade and notes receiv@atiier operating expenses increasei3$
million , or 26% in the three months ending Septen89, 2014 from 2013 and increased by $ 195 millior 23%in the nine months endi
September 30, 2014 from 2013Dther operating expenses increased in both pedoe to the addition of the transaction serviogsines
acquired from LPS. Also affecting the ninenth period ended September 30, 2014 were $3%milif transaction costs related to the
acquisition offset by an $8 million reduction tor@ccrual for premium taxes due to a statutoryiogency resolved during the period.

Agent commissions represent the portion of premiuetsined by agents pursuant to the terms of tiesjpective agency contracts. Ac
commissions and the resulting percentage of agemipms we retain vary according to regional déferes in real estate closing practices
state regulations.

The following table illustrates the relationshipagfent premiums and agent commissions, which remeained consistent since 2013:

Three months ended September 30, Nine months ended September 30,
2014 % 2013 % 2014 % 2013 %
(Dollars in millions)
Agent premiums 52¢ 100(% 63C 10(% $  1,45C 10(% $ 1,77¢ 10C%
Agent commissions 39¢€ 75% 482 7% 1,09¢ 76% 1,352 76%
Net retained agent premiums $ 132 25% $ 14¢ 23% $ 352 24% $ 427 24%

Depreciation and amortization increased $ 18 nmilémd $ 60 million in the three and nine monthdeehSeptember 30, 20fbm the
2013 periods, respectively. The increases in both psrar@ mainly due to additional amortization relai®dhe LPS acquisition. In the th
and nine months ended September 30, 2014, $2lomélnd $64 million of incremental depreciation @mdortization was recorded on as
acquired as a result of being marked to estimatied/élue in purchase accounting.

The provision for title claim losses includes atireate of anticipated title and titieelated claims and escrow losses. The estime
anticipated title and titleelated claims is accrued as a percentage ofpiitenium revenue based on our historical loss egpee and oth
relevant factors. Any significant adjustments t@sgithen or release loss reserves resulting frencdimparison with our actuarial analysis
made in addition to this loss provision rate. Afbensidering historical claim losses, reportingtgrais and current market information,
analyzing quantitative and qualitative data prouidey our legal, claims and underwriting departments determine a loss provision f;
which is recorded as a percentage of currentgiggniums. This loss provision rate is set to previok losses on current year policies, but
to development of prior years and our long claimation, it periodically includes amounts of estigthtadverse or positive developmen
prior years' policies. Effective April 1, 2014, wevised our loss provision rate to 6% from 7% prilgadue to favorable development on m
recent policy year claims.

The claim loss provision for title insurance wa® $aillion and $77 million for the three-month petfoended September 30, 204
2013, respectively, and reflects an average provisae of 6% and 7% of title premiums, respectivelfie Tclaim loss provision for tit
insurance was $ 169 million and $ 221 million fbe tnine-month periods ended September 30, 2012@18, respectively, and reflects
average provision rate of 6.3% and 7% of title ptens, respectively. We will continue to monitor aedhluate our loss provision level, ac
claims paid, and the loss reserve position eacheua
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BKFS

The results of this segment reflected in the traee nine months ended September 30, 20rBflect results of BKFS and subsidiar
which were initially consolidated on January 2, 20the date on which we acquired LPS.

Three months ended Nine months ended
September 30, 2014 September 30, 2014
(In millions)
Revenues:
Total revenues $ 214 632
Expenses:
Personnel costs 96 34z
Other operating expenses 38 15¢
Depreciation and amortization 48 142
Interest expense 8 23
Total expenses 19C 66€
Earnings (loss) from continuing operations befo@ime taxes $ 24 $ (39)

The results of the BKFS segment were negativelycééd by costs related to the acquisition and ratem of LPS by FNF since January 2,
2014. During the three months ending Septembe304, the results of BKFS contain $3 million ofrisaction expenses and a $3 mil
accrual for merger related litigation, which weneluded in other operating expenses. Included witférsonnel costs in the three mo
ending September 30, 2014 were $1 million in sevegaxpenses relating to the acquisition and a #®mexpense to accrue for expec
bonuses under our synergy bonus program. Depreciatid amortization for the three months endinge3eper 30, 2014 includes $25 mill
in incremental purchase price amortization relateaissets acquired with LPS and marked to estinfatedalue in purchase accounting.

During the nine months ending September 30, 20ietrésults of BKFS contain $40 million of transantiexpenses and $11 million
merger related litigation, which were included ther operating expenses. Included within persooosts in the nine months ending Septetr
30, 2014 were $27 million in severance expensedimgl to the acquisition and $28 million expenseadorue for expected bonuses undel
synergy bonus program. Depreciation and amortizdio the nine months ending September 30, 201Midies $73 million related to ass
acquired with LPS and marked to fair value in passhaccounting.

Excluding these merger related costs, earnings fecomtinuing operations before income taxes in tied and nine months end
September 30, 2014 was $59 million and $145 millrespectively, for the BKFS segment.

FNF Core Corporate and Other

The FNF Core Corporate and Other segment condidteeaperations of the parent holding companytagerother unallocated corpor
overhead expenses, and other smaller real estdi@surance related operations.

The FNF Core Corporate and Other segment genematedues of $2 million and $7 millidor the three months ended September 30,
and 2013, respectively, and $(12) million and $38ion for the nine months ended September 30, 28d 2013, respectively. The decrea:
both periods is due to the elimination of softwhtense fees between our BKFS segment and our Jétgnent, which we began eliminai
upon the acquisition of LPS in 2014.

Other operating expenses in the FNF Core Corpoaat® Other segment were $3 million and $24 millifmm the three montl
ended September 30, 2014 and 2013, respectivedy$@rs) million and $77 milliodior the nine months ended September 30, 2014 ah8|
respectively. The decrease in the three month gésidue to a $20 million accrual related to an leyppent litigation matter and $3 million
transaction costs related to the LPS acquisitiothé2013 period. The decrease in the nine montlegécludes a $29 million allocation
transaction costs from the FNF Core Corporate sagmeBKFS. The decrease in both periods is alsotduhe elimination of software licer
fees between our BKFS segment and our Title segmétith we began eliminating upon the acquisitibh®S in 2014.

Interest expense was $24 million and $20 milliontfee three months ended September 30, 2014 ar] &xpectively, and $70 millicemc
$52 million for the nine months ended September 30, 2014 ah8, 2@spectively. The increase in both 2014 perigddue to addition
borrowings in January 2014 to finance the acqoisitf LPS.

This segment generated pretax losses of $35 milrah$44 millionfor the three months ended September 30, 2014 @18l 2espectivel
and $90 million and $117 milliofor the nine months ended September 30, 2014 ah8, 2@spectively, with the change due to the res
discussed above, primarily the change in Otheraijygr expenses.
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Remy Three months ended September 30, Nine months ended September 30,
2014 2013 2014 2013
(In millions)
Revenues:
Auto parts revenue $ 29C $ 26€ $ 892 % 834
Interest and investment income — 1 1 1
Realized gains and losses, net — (D) — 4
Total revenues 29C 26¢€ 892 831
Expenses:
Personnel costs 2C 19 63 65
Cost of auto parts revenue, includes $19, $19, $549,0f depreciation ar 26€ 22% 771 704

amortization in the three months ended Septembe@®D4 and 2013 ar
the nine months ended September 30, 2014 2014GiR] Bespectively

Other operating expenses 1€ 11 40 36
Depreciation and amortization 1 1 3 3
Interest expense 5 6 16 16
Total expenses 30¢ 26C 892 824
Earnings from continuing operations before incomes$ $ (18 $ 6 $ — 8 7

Auto parts revenues increased $24 million, or 9%héthree months ending September 30, 2014, fi@l8,2ue to increased volume of
$28 million, including an additional $8 million ievenues from the newly acquired USA Industriesvab as $3 million in favorable forei
currency translation effect; these increases wartglly offset by negative pricing impact of $7lloin. Auto parts revenues increased
million, or 7% in the nine months ending SeptemB@y 2014, from 2013, due primarily to increaseduna of $69 million including ¢
additional $24 million in revenues from the newbgaired USA Industries as well as $8 million indaable foreign currency translation effi
offset by negative pricing impact of $17 million.

Cost of auto parts revenue increased $43 millior; 9%, in the three months ending September 304,20@m 2013, and increased ¢
million, or 10%, in the nine months ending Septem®@, 2014, from 2013, due to higher sales volunedated to the acquisition of U
Industries. Remy also incurred $19 million in otlwessts related to a litigation settlement of therkematic matter during the three mot
ended September 30, 2014. Remy recorded augtep finished goods inventory relating to the asitjon of USA Industries of $4 million
the nine months ending September 30, 2014.

Also affecting the ninenonths ending September 30, 2013 was a $7 milli@nge to Personnel costs during the first quarft@0a3 for :
onetime executive separation payment made to Remyaeio Chief Executive Officer and President pursuanthe terms of a Transitic
Noncompetition and Release Agreement, effectiveuaal 28, 2013

Restaurant Group Three months ended September 30, Nine months ended September 30,
2014 2013 2014 2013
(In millions)
Revenues:
Restaurant revenue $ 34z 3 33€ $ 1,058 $ 1,037
Realized gains and losses, net — 2 Q) —
Total revenues 34z 33¢ 1,054 1,03i
Expenses:
Personnel costs 19 16 52 47
Cost of restaurant revenue 29€ 29z 89¢ 88¢
Other operating expenses 15 15 46 50
Depreciation and amortization 14 13 39 40
Interest expense 2 2 5 6
Total expenses 34¢€ 33¢ 1,041 1,032
Earnings from continuing operations before incomes$ $ G ¢ — $ 13§ 5
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Total revenues for the Restaurant group segmergased $5 million , or 1% , in the three monthseeh8eptember 30, 2014rom the
2013 period and increased $17 million , or 2% mnime months ended September 30, 2014 , fromGh@ Reriod.

Earnings from continuing operations before incomees$ decreased $3 million in the three months gn8eptember 30, 2014from the
2013 period. Earnings from continuing operationfolgeincome taxes increased $8 million in the mimenths ending September 30, 266em
the 2013period mainly due to the results of the Restaugantip segment in 2013 being negatively affecteé 2 million impairment char
related to the closing of one J. Alexander's lecatind one Max & Erma's location, which was inctlée Realized gains and losses, net
$10 million in transaction and integration costsluided in Other operating expenses in the 201dgderi

FNFV Corporate and Other

The FNFV Corporate and Other segment includes baresin the operations of certain equity investmeinicluding Ceridian, Digit
Insurance, Cascade Timberlands and other smalkmatipns. This segment also includes our Long Terentive Plan ("LTIP") establish
during 2012 which is tied to the fair value of eémtof our FNFV investments.

The FNFV Corporate and Other segment generatechuegeof $24 million and $20 million for the thre@mths endingSeptember 3
2014 and 2013, respectively, and generated revesfug&2 million and $62 million for the nine monthading September 30, 2044d 201:
respectively.

Revenues increased $4 million, or 20% in the thmeamths ending September 30, 2014 from 2013, andndii@n, or 32% in the nin
months ending September 30, 2014 from 2013, whicludes an increase of $6 million and $13 milliarthe three and nine months enc
September 30, 2014 from 2013 at Digital Insuramigital Insurance made several acquisitions dugia$3 and 2014, which account for -
growth in revenue.

Personnel costs were $22 million and $32 milljdor the three months ended September 30, 201£2@h8, respectively, and were ¢
million and $77 million, for the nine months endgeptember 30, 2014 and 2013, respectively. Theedserin both periods is primarily dut
2013 including $8 million and $16 million of additial expense recorded in the three and nine memtthed September 30, 2013, respecti
related to the accrual for our LTIP, offset by ktigncreases in personnel costs at Digital Inswanc

This segment generated pretax losses of $6 millah$20 million for the three months ended September 30, 2012@1h8| respectivel
with the change due to the increase in revenueslaoctase in personnel costs as described aboigesddment generated pretax losses
million and $35 million for the nine months endegp8mber 30, 2014 and 2013, respectively, withctienge due to the increase in reve
and decrease in personnel costs as described above.

Equity in losses in unconsolidated affiliates wasrillion and $13 million for the three months eddgeptember 30, 2014 and 2(
respectively and was $46 million and $24 million flee nine months ended September 30, 2014 and 2843ectively. The equity in losse:
unconsolidated affiliates for the nimeenths ending September 30, 2014 includes twelvetimsoof Ceridian's results, as in the first quact
2014 we transitioned Ceridian to a real-time firiaheporting schedule as opposed to the histodoalquarter lag. As a result, the results
the nine month period ending September 30, 201ddes $34 million in losses, which represents autipn of Ceridian's net losses for
twelve month period ending September 30, 2014 utted in our results for the nimeenth period ended September 30, 2014 are losska]
million, net of taxes, primarily related to the tihent of Ceridian's U.S. Fueling Merchants lawstlihe nine months ending Septembet
2013 includes our 32% share of a $10 million, dear, charge to write off a deferred tax asse@atdian.

Liquidity and Capital Resources

Cash Requirements. Our current cash requirements include personnéd$coperating expenses, claim payments, taxes, gatgnof intere:
and principal on our debt, capital expendituresjiess acquisitions, stock repurchases, and dig&len our common stock. We paid divide
of $ 0.18 per share for the third quarter of 20b4 approximately $50 million to our FNF Group commshareholders. On October 28, 2014
our Board of Directors declared cash dividends 6fH9 per share, payable on December 31, 20d4FNF Group common shareholder
record as of December 17, 201&here are no restrictions on our retained eamnegarding our ability to pay dividends to ourrshalders
although there are limits on the ability of certairbsidiaries to pay dividends to us, as desciiwdol. The declaration of any future divide
is at the discretion of our Board of Directors. Aishal uses of cash flow are expected to includguésitions, stock repurchases, and
repayments.

We continually assess our capital allocation sgpatncluding decisions relating to the amount of dividend, reducing debt, repurchas
our stock, and/or conserving cash. We believedhainticipated cash requirements for current ajmra will be met from internally genera
funds, through cash dividends from subsidiariesha@generated by investment securities, potentias s# nonstrategic assets, and borrowi
on existing credit facilities. Our short-term arhdterm liquidity requirements are monitored reguladyensure that we can meet our «
requirements. We forecast the needs of all of absisliaries and periodically review their shortrteaind longterm projected sources and L
of funds, as well as the asset, liability, investirend cash flow assumptions underlying such fatsca

51




Table of Contents

Our insurance subsidiaries generate cash from pramearned and their respective investment parfaind these funds are adequa
satisfy the payments of claims and other liab#itiBue to the magnitude of our investment portfalioelation to our title claim loss resen
we do not specifically match durations of our irtw@snts to the cash outflows required to pay claimg,do manage outflows on a shorter 1
frame.

Our two significant sources of internally generatedds are dividends and other payments from obsidiaries. As a holding compa
we receive cash from our subsidiaries in the fofrdieidends and as reimbursement for operating@hdr administrative expenses we in
The reimbursements are paid within the guidelinfremanagement agreements among us and our subs&di@ur insurance subsidiaries
restricted by state regulation in their abilitypay dividends and make distributions. Each statéoaficile regulates the extent to which our
underwriters can pay dividends or make other distions. As of December 31, 2013%1,909 million of our net assets were restridret
dividend payments without prior approval from tle¢ewant departments of insurance. As of SeptembeP@14, our title subsidiaries cot
pay or make distributions to us of approximatel4mnillion without prior approval. Our underwrittditle companies and ndnsuranc
subsidiaries collect revenue and pay operatingresgse However, they are not regulated to the sateateas our insurance subsidiaries.

The maximum dividend permitted by law is not neee$s indicative of an insures’ actual ability to pay dividends, which may
constrained by business and regulatory considestisuch as the impact of dividends on surpluschviebuld affect an insurex’ratings c
competitive position, the amount of premiums thet be written and the ability to pay future dividenFurther, depending on business
regulatory conditions, we may in the future needetain cash in our underwriters or even contrilngieh to one or more of them in orde
maintain their ratings or their statutory capitakjion. Such a requirement could be the resulheéstment losses, reserve charges, ad
operating conditions in the current economic emvinent or changes in statutory accounting requirésnanregulators.

On June 30, 2014, we completed the creation aickimg stock for our portfolio company investmemsw known as FNFV. The prime
FNFV investments include our equity interests imigeABRH, J. Alexander's, Ceridian, and Digitalurence. We provided $200 million
financial support to FNFV comprised of $100 millioncash and $100 million in a line of credit, upmnmation of the tracking stock. T
$100 million in cash and the $100 million line akdit will be used for investment purposes, repasaig FNFV stock or other gene
corporate purposes. From time to time, we may pfewide additional loans to FNFV to cover corporagpenses and working capital.
additional investments in existing FNFV owned conipa and any new FNFV company investments willlreled and managed by FNFV.

Cash flow from FNF's core operations will be useddeneral corporate purposes including to reiniresbre operations, repay debt,
dividends, repurchase stock, other strategic tiuga and/or conserving cash.

Our cash flows provided by operations for the mmenths ended September 30, 2014 and 26f8ed $284 million and $344 millic
respectively. The decrease of $60 million is prifgedtue to the payment of $45 million in transaaticosts relating to the acquisition of L
bonus payments of $88 million relating to paymemtder our LTIP and our synergy bonus program, $#lomin severance payments relat
to the LPS acquisition and $48 million in paymemigde for certain legal matters relating to histtiRS matters. These cash outflows v
offset by tax refunds of $62 million on LPS acqtigsi costs and incremental cash flows from the afens of LPS.

Capital Expenditures. Total capital expenditures for property and equipt@nd capitalized software were $144 million add & million
for the nine -month periods ended September 304 208 2013 respectively, with the increase related to exjjanes on capitalized softwe
at BKFS, acquired with LPS on January 2, 2014.

Financing. For a description of our financing arrangementsiéete F included in Item 1 of Part 1 of this Reparhich is incorporated |
reference into this Part | Item 2.

Seasonality. Historically, real estate transactions have preduseasonal revenue levels for the real estatestiyduncluding title insurer
The first calendar quarter is typically the wealasarter in terms of revenue due to the generallyvolume of home sales during January
February. The third calendar quarter has beendifpithe strongest in terms of revenue primarilgda a higher volume of home sales in
summer months and the fourth quarter is usually siisong due to commercial entities desiring to pl@te transactions by yeand. We hav
noted short term fluctuations through recent yeaarsesale and refinance transactions as a resulthahges in interest rates and
implementation and subsequent expiration of govemtnprograms designed to stimulate the real estaiiet. In 2013, we saw season:
trends return to historical patterns. During 20h8 2014, we experienced a moderate increase itirexisome sales and we have also s¢
decline in total housing inventory. However, we éi@xperienced significant declines in refinancévgtstarting in the fourth quarter of 2013.

In our Restaurant Group, average weekly salesgstaurant are typically higher in the first andrtbwquarters, and we typically genera
disproportionate share of our earnings from openatin the first and fourth quarters. Holidays,esewveather and other disruptive condit
may impact sales volumes seasonally in some opgregggions.

Contractual Obligations. There have been no significant changes to our teng contractual obligations since the QUfiled on May &
2014, other than as described below.
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During the second quarter of 2014, we enteredantinvestment commitment for $40 million; as of ®egber 30, 2014, we have inves
$16 million, with the remaining $24 million to beaate in the future.

Capital Sock Transactions . On October 28, 2014, our Board of Directors apptoa threegrear stock purchase program, effec
November 6, 2014, under which we can repurchage @p million shares of our FNFV Group common stdaiough November 30, 2017. \
may make repurchases from time to time in the aparket, in block purchases or in privately negetiatransactions, depending on ma
conditions and other factors. We did not repurcrease FNFV Group shares from November 6, 2014 thnoongirket close on Novembet
2014.

On June 30, 2014, we completed the recapitalizaifoBld FNF common stock into two tracking stock®§lF Group common stock a
FNFV Group common stock. We issued 277,462,875eshaf FNF Group common stock and 91,711,237 shafréNFV Group commc
stock. See Note A for further discussion on thapéelization of FNF common stock.

On January 2, 2014, we completed the purchase 8f X8 part of the consideration, $ 839 million &,220,078shares of Old FN
common stock was issued to LPS stockholders. Séz Bltor further information on the acquisitionld?S.

On October 24, 2013, we offered 17,250,000 sharesioOld FNF common stock at an offering price$@6.75 per share, pursuant tc
effective registration statement previously filedhathe Securities and Exchange Commission. Wetgdathe underwriters a 3fay option t
purchase 2,587,500 additional shares at the offgmiite, which was subsequently exercised in Auliotal of 19,837,500 shares were issue
October 30, 2013, for net proceeds of approxima®éli1l million. The net proceeds from this offering were usegayp a portion of the ca
consideration for the LPS acquisition on Januar3(d4.

On July 21, 2012, our Board of Directors approveitiraeyear stock purchase program, effective August 122@inder which we ci
repurchase up to 15 million shares of our commooksthrough July 31, 2015. We may make repurchfisestime to time in the open mark
in block purchases or in privately negotiated teations, depending on market conditions and othetofs. We did not repurchase any st
during the three or nine months ended Septembe2@®0} . Subsequent to September 30, 28idugh market close on November 7, 2014
did not purchase any additional shares. Since tiggthal commencement of the plan on August 1, 2048, have repurchased a tota
2,080,000 shares for $50 million, or an averag&28.90 per share, and there are 12,920,000 sheadalde to be repurchased under
program.

Equity Security and Preferred Stock Investments. Our equity security and preferred stock investmentsy be subject to significe
volatility. Should the fair value of these invesmtgefall below our cost basis and/or the financiahdition or prospects of these compa
deteriorate, we may determine in a future periaat this decline in fair value is other-thtemporary, requiring that an impairment los:
recognized in the period such a determination idena

Off-Balance Sheet Arrangements. We do not engage in offalance sheet activities other than facility andiggent leasing arrangemei
On June 29, 2004 we entered into an off-balancetsmancing arrangement (commonly referred to &yathetic lease”)The owner/lessor
this arrangement acquired land and various regigrtyp improvements associated with new construatioan office building in Jacksonvil
Florida, at our corporate campus and headquaréeslessor financed the acquisition of the faeititthrough funding provided by thiphrty
financial institutions. On June 27, 2011, we remdard amended the synthetic lease for the fasilililte amended synthetic lease provide
a five year term ending June 27, 2016 and had &stamuling balance as of September 30, 2014 of ®illibn . The amended lease inclu
guarantees by us of up to 838bthe outstanding lease balance, and options tohpge the facilities at the outstanding leasenigalaThi
guarantee becomes effective if we decline to pwehhe facilities or renew the lease at the entsdaérm. The lessor is a thighrty compan
and we have no affiliation or relationship with tlessor or any of its employees, directors or iaffils, and transactions with the lessol
limited to the operating lease agreements andgsbkecéated rent expense that have been includethén operating expenses in the Conde
Consolidated Statements of Earnings. We do notbelihe lessor is a variable interest entity, diseé in the FASB standard on consolida
of variable interest entities.

Critical Accounting Policies
See Note B for a discussion of the changes to oticat accounting policies described in our Ann&adport on Form 16: for our fisca
year endeDecember 31, 2013 .

Item 3. Quantitative and Qualitative Disclosure abat Market Risk

There have been no material changes in the mashket described in our Annual Report on Form 10-Ktfe year ende®ecember 3:
2013.

Item 4. Controls and Procedures

As of the end of the period covered by this repas, carried out an evaluation, under the supemisiod with the participation of ¢
principal executive officer and principal financiefficer, of the effectiveness of the design anerapion of our disclosure controls



procedures, as such term is defined in Rule158&a) under the Securities Exchange Act of 1934nasnded. Based on this evaluation,
principal executive officer and principal financiefficer concluded that our disclosure controls gmdcedures are effective to ensure
information required to be disclosed by the Companyhe reports that we file or submit under the8ies Exchange Act of 1934
(a) recorded, processed, summarized and repori#dnwhe time periods specified in the Commiss®oniles and forms; and (b) accumul
and communicated to management, including our jpah@xecutive and principal financial officers, @spropriate to allow timely decisic
regarding required disclosure.
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There were no changes in our internal control dwemncial reporting that occurred during the quaeleded September 30, 20thét havi
materially affected, or are reasonably likely totenally affect, our internal control over finantiaporting.

Part Il: OTHER INFORMATION

Item 1. Legal Proceedings

See discussion of legal proceedings in Note Gedbndensed Consolidated Financial Statementsdedlin Item 1 of
Part | of this Report, which is incorporated byereice into this Part Il, Item 1, as well as Iterh&gal Proceedings, in our
Annual Report on Form 10-K for the year ended Ddman31, 2013 .

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

There were no unregistered sales of equity seesiitiiring the quarter ended September 30, 2014 .
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Iltem 6. Exhibits

(a) Exhibits:

10.1 Form of Notice of LongFerm Investment Success Performance Award Agreeraeder Amended ar
Restated Fidelity National Financial, Inc. 2005 Gmus Incentive Plan.

10.2 Form of Notice of Restricted Stock Grant and Retd Stock Award Agreement Under Amended and Red
Fidelity National Financial, Inc. 2005 Omnibus Intee Plan for September 2014.

10.3 Term Loan Credit Agreement, dated as of August2l8,3, among ABRH ,LLC, the lenders party ther
Wells Fargo Bank N.A., as administrative agent, tnedother agents party thereto.

31.1 Certification of Chief Executive Officeusuant to Section 302 of the Sarbanes-Oxley ARDOR.

31.2 Certification of Chief Financial Officeursuant to Section 302 of the Sarbanes-Oxley A206D.

321 Certification by Chief Executive Officer of PeriadFinancial Reports pursuant to Section 906 ofSahanes-
Oxley Act of 2002, 18 U.S.C. Section 1350.

32.2 Certification by Chief Financial Officer of PeriadFinancial Reports pursuant to Section 906 ofShsbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350.

101 The following materials from Fidelity National Fineial's Quarterly Report on Form {@for the quarter ende

September 30, 2014, formatted in Extensible Busingsporting Language (XBRL): (i) the Conden
Consolidated Balance Sheets, (ii) the Condensedsdlidated Statements of Earnings, (iii) the Condd
Consolidated Statements of Comprehensive Earnifigs, the Condensed Consolidated Statement
Stockholders' Equity, (v) the Condensed Consolti&@tatements of Cash Flows, and (vi) the Noteshé&
Consolidated Financial Statements.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by
undersigned thereunto duly authorized.

Date:November 10, 2014 FIDELITY NATIONAL FINANCIAL, INC
(registrant)

By: /s/ Anthony J. Park
Anthony J. Park

Chief Financial Officer
(Principal Financial and Accounting Officer)
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EXHIBIT INDEX
Exhibit
No. Description
10.1 Form of Notice of LongFerm Investment Success Performance Award Agreeraeder Amended ar
Restated Fidelity National Financial, Inc. 2005 Gimus Incentive Plan
10.2 Form of Notice of Restricted Stock Grant and Retd Stock Award Agreement Under Amended and Redd
Fidelity National Financial, Inc. 2005 Omnibus Intee Plan for September 2014.
10.3 Term Loan Credit Agreement, dated as of August2l8,3, among ABRH ,LLC, the lenders party ther
Wells Fargo Bank N.A., as administrative agent, tnedother agents party thereto.
31.1 Certification of Chief Executive Officeusuant to Section 302 of the Sarbanes-Oxley ARDOR.
31.2 Certification of Chief Financial Officeupsuant to Section 302 of the Sarbanes-Oxley A206R.
321 Certification by Chief Executive Officer of PeriadFinancial Reports pursuant to Section 906 ofSahanes-
Oxley Act of 2002, 18 U.S.C. Section 1350.
32.2 Certification by Chief Financial Officer of PeriadFinancial Reports pursuant to Section 906 ofShsbanes-
Oxley Act of 2002, 18 U.S.C. Section 1350.
101 The following materials from Fidelity National Fineial's Quarterly Report on Form {for the quarter ende

September 30, 2014, formatted in Extensible Busin@sporting Language (XBRL): (i) the Conden
Consolidated Balance Sheets, (ii) the Condensedsdlidated Statements of Earnings, (iii) the Condd
Consolidated Statements of Comprehensive Earnifigs, the Condensed Consolidated Statement
Stockholders' Equity, (v) the Condensed Consolti&@tatements of Cash Flows, and (vi) the Noteshé&
Consolidated Financial Statements.
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EXHIBIT 10.2
Fidelity National Financial, Inc.

Amended and Restated
2005 Omnibus Incentive Plan

Notice of Restricted Stock Grant

You (the “Grantee”) have been granted the followaward of restricted shares of FNFV Group CommaociStthe ‘Restricte
Stock”), par value $0.0001 per share (the “Shardsy)Fidelity National Financial, Inc. (the “Compéh pursuant to the Fidelity Natior

Financial, Inc. Amended and Restated 2005 Omnibceritive Plan (the “Plan’gnd the terms set forth in the attached Restritedk Awart
Agreement:

Name of Grantee:
Number of Shares of Restricted Stock Grantgd:
Effective Date of Grant: September 22, 2014

Subject to the terms of the Plan and the RestriStedk
Award Agreement attached hereto, the Periog
Restriction shall lapse, and the Shares shall aes|
become free of the forfeiture provisions contaiimethe
Restricted Stock Award Agreement, with respect rie|

third of the shares on each anniversary of thechffe|
Vesting and Period of Restriction: Date of Grant.

By your electronic acceptance/signature below, 3gnee and acknowledge that the Restricted Stogtaisted under and governed by the te
and conditions of the Plan and the attached Re=driStock Award Agreement, which are incorporateckim by reference, and that you
been provided with a copy of the Plan and Restti€®ck Award Agreement.






Fidelity National Financial, Inc.
Amended and Restated 2005 Omnibus Incentive Plan

Restricted Stock Award Agreement
Section 1. GRANT OF RESTRICTED STOCK

€) Restricted Stock. On the terms and conditions set forth in the &&tf Restricted Stock Grant and this RestrictextiSAwarc
Agreement (the “Agreement”), the Company granth&oGrantee on the Effective Date of Grant the &haf Restricted Stock (th&estricte:
Stock”) set forth in the Notice of Restricted Stdgtant.

(b) Plan and Defined Terms. The Restricted Stock is granted pursuant to tae.FAll terms, provisions, and conditions applieatt
the Restricted Stock set forth in the Plan andsebforth herein are hereby incorporated by refardrerein. To the extent any provision he
is inconsistent with a provision of the Plan, tlevisions of the Plan will govern. All capitalizégrms that are used in the Notice of Restri
Stock Grant or this Agreement and not otherwisénddftherein or herein shall have the meaningstaestito them in the Plan.

Section 2. FORFEITURE AND TRANSFER RESTRICTIONS

€) Forfeiture . Except as otherwise provided in Granseemployment, director services or similar agredneeffect at the time
the employment termination:

() If the Grantees employment or service as a Director or Consultarierminated for any reason other than deat
Disability (as defined below), the Grantee shalt, io consideration, forfeit to the Company the r8baf Restricted Stock to the extent ¢
Shares are subject to a Period of Restrictioneatithe of such termination.

(i) If the Grantee’s employment or service as abior or Consultant is terminated due to the Galatdeath or Disability,
portion of the Shares which on the date of ternmadf employment remain subject to a TilBased Restriction (as defined in Exhibit A) s
vest and become free of the forfeiture and trangfstrictions contained in the Agreement (excepttherwise provided in Section 2(b) of
Agreement). The portion which shall vest shall beedmined by the following formula (rounded to trearest whole Share):
(A x B) - C, where

A = the total number of Shares granted under tigiseAment,

B = the number of completed months to the dateeohination of employment since the Effective DateGoan
divided by 36, and

C = the number of Shares granted under this Agraemviich vested on or prior to the date of ternioratof
employment.

All Shares that are subject to a Period of Regbricon the date of termination of employment ovier as a Director or Consultant and wi
will not be vested pursuant to Section 2(a)(ii)\acshall be forfeited to the Company, for no cdasation.

(iii) The term “Disability” shall have the meanimgscribed to such term in the Grante@mployment, direct
services or similar agreement with the Companyhéf Grantees employment, director services or similar agredndees not defir
the term “Disability,”or if the Grantee has not entered into an employna#rector services or similar agreement with @wmpany c
any Subsidiary, the term “Disability” shall mearet®rantee’s entitlement to long-term disability &f#s pursuant to the lonigrr
disability plan maintained by the Company or in @fhthe Company’s employees patrticipate.

(iv) If the Performance Restriction is not satisfiedinlyrthe Measurement Period, all of the Shares dbanhot satisfy th
performance criteria for the applicable Performaifedod, shall be forfeited to the Company, forcnasideration.

(b) Transfer Restrictions . During the Period of Restriction, the Restric&thck may not be sold, assigned, pledged, exchg
hypothecated or otherwise transferred, encumberelisposed of, to the extent such Shares are duiojecPeriod of Restriction. If and wt
the Grantee is an Officer (as defined in Rule 1@p-df the Exchange Act) or holds the title of Rdesit - Eastern Operations, President
Western Operations, Presidemtgency Operations, or Chief Legal Officer, duritg tsix (6) month period which begins the first dajowing
the date a Period of Restriction lapses, (50%)hef $hares to which the Period of Restrictions bpsdd on such date may not be ¢
assigned, pledged, exchanged, hypothecated omaieetransferred, encumbered or disposed of; peavitbwever that this sentence shall
prohibit the Grantee from exchanging or otherwise




disposing of Shares in connection with a Chang€afitrol or other transaction in which Shares heldother Company shareholders
required to be exchanged or otherwise disposed.

(c) Lapse of Restrictions. The Period of Restriction shall lapse as to tkstfcted Stock in accordance with the Notice oftRetec
Stock Grant and the terms of this Agreement. Sultifethe terms of the Plan and Section 6(a) henguin lapse of the Period of Restrict
the Grantee shall own the Shares that are sulgjebis Agreement free of all restrictions othemthhe six (6) month holding period followi
the Period of Restriction as provided in Sectidn) 2 this Agreement otherwise imposed by this Agnent. Upon the occurrence of a Chz
in Control, unless otherwise specifically prohibitander applicable laws, or by the rules and rdguia of any governing governmer
agencies or national securities exchanges, angdPefiRestriction or other restriction imposed ba Restricted Stock that has not previo
been forfeited shall lapse.

Section 3. STOCK CERTIFICATES

As soon as practicable following the grant of Ret#d Stock, the Shares of Restricted Stock stealelgistered in the Grantsenam
in certificate or boolentry form. If a certificate is issued, it shallaben appropriate legend referring to the restmgiand it shall be held
the Company, or its agent, on behalf of the Graate# the Period of Restriction has lapsed. If 8teares are registered in boaktry form, th
restrictions shall be placed on the bawmkry registration. The Grantee may be requiredxecute and return to the Company a blank :
power for each Restricted Stock certificate (otringtion letter, with respect to Shares registéngook-entry form), which will permit transf
to the Company, without further action, of all olygortion of the Restricted Stock that is forfdita accordance with this Agreement.

Section 4. SHAREHOLDER RIGHTS

Except for the transfer and dividend restrictioasd subject to such other restrictions, if anydetermined by the Committee,
Grantee shall have all other rights of a holdeiSbares, including the right to vote (or to exeqoutexies for voting) such Shares. Unl
otherwise determined by the Committee, if all ortpd a dividend in respect of the Restricted Stixlpaid in Shares or any other sect
issued by the Company, such Shares or other siesusitall be held by the Company subject to theesastrictions as the Restricted Stoc
respect of which the dividend was paid.

Section 5. DIVIDENDS

(a) Any dividends paid with respect to Shares whichaensubject to a Period of Restriction shall nopbél to the Grantee but st
be held by the Company.

(b) Such held dividends shall be subject to theesBeriod of Restriction as the Shares to which te&te.

(c) Any dividends held pursuant to this Section 5 whach attributable to Shares which vest pursuattiisoAgreement shall be paic
the Grantee within 30 days of the applicable vestiate.

(d) Dividends attributable to Shares forfeited pursuarection 2 of this Agreement shall be forfeitedhe Company on the date s

Shares are forfeited.
Section 6. MISCELLANEOUS PROVISIONS

(a) Tax Withholding . Pursuant to Article 20 of the Plan, the Commitskall have the power and right to deduct or wittthor
require the Grantee to remit to the Company, anuamsufficient to satisfy any federal, state anchlaaxes (including the GranteeFICA
obligations) required by law to be withheld witispect to this Award. The Committee may conditio delivery of Shares upon the Grantee’
satisfaction of such withholding obligations. Theaftee may elect to satisfy all or part of suchhthiiding requirement by tender
previouslyoewned Shares or by having the Company withhold &hhaving a Fair Market Value equal to the minimstatutory withholdin
(based on minimum statutory withholding rates feddral, state and local tax purposes, as applicatdkiding payroll taxes) that could
imposed on the transaction, and, to the exten€tiramittee so permits, amounts in excess of themmini statutory withholding to the exter
would not result in additional accounting experSach election shall be irrevocable, made in writisigned by the Grantee, and shal
subject to any restrictions or limitations that @emmittee, in its sole discretion, deems appropria

(b) Ratification of Actions . By accepting this Agreement, the Grantee and pacson claiming under or through the Grantee die
conclusively deemed to have indicated the Grasteeteptance and ratification of, and consentny, action taken under the Plan or
Agreement and Notice of Restricted Stock GrantigyGompany, the Board or the Committee.

(c) Notice . Any notice required by the terms of this Agreetr&mall be given in writing and shall be deemee@etff’e upon persor
delivery or upon deposit with the United Statest&ldService, by registered or certified mail, withstage and fees




prepaid. Notice shall be addressed to the Comphity principal executive office and to the Granstehe address that he or she most rec
provided in writing to the Company.

(d) Choice of Law. This Agreement and the Notice of Restricted Si@cant shall be governed by, and construed in decme with
the laws of Florida, without regard to any conflicf law or choice of law rule or principle thatght otherwise cause the Plan, this Agree!
or the Notice of Restricted Stock Grant to be goedrby or construed in accordance with the sulistal#w of another jurisdiction.

(e) Arbitration . Subject to, and in accordance with the provisioh#rticle 3 of the Plan, any dispute or claimsamg out of o
relating to the Plan, this Agreement or the Noti€&estricted Stock Grant shall be settled by ligdarbitration before a single arbitrato
Jacksonville, Florida and in accordance with then@wrcial Arbitration Rules of the American Arbiicat Association. The arbitrator st
decide any issues submitted in accordance witlpit@isions and commercial purposes of the Plas,Algreement and the Notice of Restri(
Stock Grant, provided that all substantive questiohlaw shall be determined in accordance with dteg¢e and federal laws applicabl
Indiana, without regard to internal principles tilg to conflict of laws.

() Modification or Amendment . This Agreement may only be modified or amendedvoyten agreement executed by the pa
hereto; provided, however, that the adjustmentijierd pursuant to Section 4.3 of the Plan may bdenwithout such written agreement.

(9) Severability . In the event any provision of this Agreement kbalheld illegal or invalid for any reason, thiegality or invalidity
shall not affect the remaining provisions of thigréement, and this Agreement shall be construedeafatced as if such illegal or inva
provision had not been included.

(h) References to Plan All references to the Plan shall be deemed rata®to the Plan as may be amended from time & tim
0] Section 409A Compliance To the extent applicable, it is intended that Bthen and this Agreement comply with the requirets

of Code Section 409A and any related regulationstioer guidance promulgated with respect to sudti@eby the U.S. Department of -
Treasury or the Internal Revenue Service and tae &hd the Award Agreement shall be interpretedraaagly.




EXHIBIT A

Vesting and Restrictions
This grant is subject to a Time-Based Restrictaangescribed below (collectively, the “Period oBRietion”).

Time-Based Restrictions

Anniversary Date % of Restricted Stock
First (1) anniversary of the Effective Date of Grant 33.33%
Second (2%) anniversary of the Effective Date of Grant 33.33%
Third (3") anniversary of the Effective Date of Grant 33.34%
Vesting

If the Performance Restriction has been achieveof as Anniversary Date, the percentage of the iRéstl Stock indicated next
such Anniversary Date shall vest on such indicaediversary Date (such three year vesting schedeferred to as the “TimBase!
Restrictions”).If the Performance Restriction is not achieved myithe Measurement Period, none of the Restrictecdkyranted hereunc
shall vest and, for no consideration, will be auatioally forfeited to the Company.



EXHIBIT 10.1
Fidelity National Financial Ventures

Notice of Investment Success Incentive Award

You (the “_Grante&) have been granted the following Fidelity Natibf@nancial Ventures Investment Success Incentivar (the “Award
") pursuant to the Amended and Restated Fidelitgddal Financial, Inc. 2005 Omnibus Incentive P{dre “ Plan”):

Name of Grantee:

Effective Date of Grant: July 21, 2014
Liquidity Events: See Appendix A
Share of ROI Incentive Pool [*]%

By your signature and the signature of the Commamgpresentative below, you and Fidelity NationabRcial, Inc. (the “ Compant) agres
and acknowledge that the Award is granted undergowérned by the terms and conditions of the Pais, Notice of Investment Succ
Incentive Award (including Appendix A, the_* Noti¢® and the Investment Success Incentive Award Agier (the “_Award Agreemeri)),
which are incorporated herein by reference, antythia have been provided a copy of the Plan, thicB@and the Award Agreement.

Grantee: Fidelity National Financial, Inc.
By: By:

Print Name: [] Print Nanj€:

Date: September [¢], 2014 Ith: [

Address:  []




Appendix A
Overview and Purpose
of the Award

The Award is a performance-based, cash incentiardthat provides the Grantee the opportunity tveim the Company’s “ROI” (as defined
below) with respect to its interests in the follagientities:

* Remy International, Inc. (* Renty

e American Blue Ribbon Holdings, LLC (* ABRH

« J. Alexander’s Holdings LLC (* J. Alexandsf)

e Ceridian HCM, Inc. (“ Ceridiai)

e Comdata Inc. (* Comdata anc

» Digital Insurance, Inc. (“ Digital Insuranég
Each of the foregoing entities is referred to heees a “ Portfolio Companyand, together, they are referred to as the “fBlist Companies”
The shares or membership interests (as applichiglg) by the Company in the Portfolio Companies (ang securities into which or
exchange for which such shares or membership Bte@re converted or exchanged in connection witacapitalization, share exchar
merger, reorganization, equity restructuring oreotsimilar transaction, as well as any additiormaiusities issued to the Company in respe
such shares or membership interests (includingydoy of example, stock dividends or shares of af@latcompanys subsidiary issued to 1
Company in a spin off)) are referred to hereinhas tSecurities).

To the extent a “Liquidity Event'defined below) occurs with respect to a Portfolmnany between July 1, 2014 and December 31, 204
“ Performance Periot)), ten (10%) percent of any ROI relating to such Litiyi Event (calculated as described below) willdsedited to
notional incentive pool established for purposestto§ program (the “_ROI Incentive Pod), and, to the extent the othePdymer
Conditions” (described below) are satisfied, thar@ee will be entitled to receive a payment basethe Grantee' Share of the ROI Incenti
Pool (as reflect on the first page of the Notice).

The purpose of the Award is to help the Companyimie its ROl with respect to the Portfolio Compaiby aligning a portion of t
Grantee’s long-term incentive compensation with@oenpanys ROI relating to each Portfolio Company. The Awardlso designed to aid
retention of the Grantee by imposing service-bassting conditions on payments under the Award.

Liquidity Events

Payments will only be made under the Award if aqliidity Event”occurs during the Performance Period (and the atheditions describe
herein are satisfied). For purposes of the Awardl,Léquidity Event” means (a) a Public Offering (defined below) of Becurities of
Portfolio Company, (b) a sale or other dispositidthe Securities of a Portfolio Company (whetherspant to a merger or other transactio
connection with which consideration (whether caslsaxurities) is received or receivable by the Camyp (c) a spin off, split off or simil
transaction in connection with which the Compangtockholders receive Securities of a Portfolian@any, (d) a disposition of all
substantially all of the assets of a Portfolio Campin connection with which proceeds from sucle saldisposition are paid or payable to
Company, (e) a recapitalization of a Portfolio Camp in connection with which an extraordinary deuid or return of capital is paid to
Company (provided the amount of such extraordirdiydend or return of capital exceeds the “Baseu¢al(as defined below) of tl
Securities), (f) any other transaction or everti¢opayment of ordinary dividends) in connectiothwihich the ROI on the Portfolio Comps
investment can be determined by third party obddevianeasures (such as a public stock price) o @hange in Control that occurs on or ¢
July 1, 2015.

For purposes of the Award, the term “ Public Offgri means an initial public offering or any subsequaitilic offering of the Securities o
Portfolio Company pursuant to a registration staetunder the Securities Act of 1933, as amendéd;hapublic offering has been decla
effective by the Securities and Exchange Commisgionin the case of an U@-or similar structure, such an initial public affgy of the
securities of an affiliate of the Portfolio Companlf the Company retains any Securities in a BtdfCompany following a Public Offering
such Portfolio Compang’ Securities, a subsequent Liquidity Event may owgth respect to such retained Securities; pra¥jdewever, th:
the Base Amount of such retained Securities steaihbreased at the time of the Public Offeringdaa the value of the Securities at the 1
of the Public Offering (with such value determiresddescribed below under “ROI'§p that no amount is credited or paid twice onstiuet
ROI.

For the avoidance of doubt, a Liquidity Event démul above shall be deemed to occur whether ofinttie Company has disposed of
Securities in connection with such Liquidity Evéiit the Company is subject to a lockup or othestrietion on transfer or disposition of
Securities (provided that such restriction on tfaner disposition is temporary) and/or (iii) the






consideration (or part of the consideration) pagdblthe Company is subject to contingencies (dholy, by way of example, a transactiol
which part of the transaction consideration is Tw@ent upon an earnout and/or held in escrow tiefgahdemnity claims).

ROI
For purposes of the Award,_* ROmeans the excess, if any, of “A” over “B,”

« where “A” equals, as the case may be, (i) the amount of (cadkair Market Value of security or other propégntgceived ¢
receivable by the Company in connection with a Idiy Event (other than a Public Offering, a spiffi, gplit off or simila
transaction in connection with which the Companstockholders receive Securities of a Portfolionpany, or a Change
Control), (ii) in the case of a Public Offeringetfiair market value (determined as described beltfvihe Securities of tl
Portfolio Company with respect to which the Pul@difering is occurring that are held (directly odirectly) by the Compat
immediately before the Public Offering, (iii) indltase of a spin off, split off or similar transawtin connection with whic
the Companys stockholders receive Securities of a PortfolionBany, the fair market value (determined as desdrtielow
of the Securities of the Portfolio Company withpest to which the spin off, split off or similaatrsaction is occurring tt
are held (directly or indirectly) by the Companynirediately before the spin off, split off or similmansaction (regardless
the number of such Securities actually distributethe Company stockholders), and (iv) in the case of a Changéantro
that constitutes a Liquidity Event, the fair markatue (determined as of immediately before ther@kain Control) of th
aggregate of the Compamyinvestments in the Portfolio Companies held (diyeor indirectly) by the Company immediat
before the Change in Control, in each case, togetita the amount of cash (other than ordinary diiwids) and the Fi
Market Value of securities or other property reeéivuring the Performance Period and prior to togidity Event (to th
extent not previously taken into account underAhard) for or with respect to the Securities of thertfolio Company wit
respect to which the Liquidity Event occurs, ingéhg] by way of example, extraordinary dividendsreturns of capital th
do not constitute Liquidity Events, and

* “B” equals the Base Amount (as defined below) of tleen®eées with respect to which the Liquidity Eveattcurs

Except as otherwise provided below in this paragrap the extent a sale occurs with respect to tless all of the Securities of a Portfc
Company then held (directly or indirectly) by therGpany, ROI shall be measured solely with respedhé Securities that are sold.
example, if the Company sells 50% of the total &ées it holds in a Portfolio Company, ROI sha# based on the excess, if any, of
consideration received or receivable with respet¢hé sold Securities, over the portion of the Bas®unt allocable to such sold Securities
the case of a Public Offering or a spin off, spfitor similar transaction, the Liquidity Event d$lhiae treated as occurring with respect to a
the Securities of the Portfolio Company held by @mmpany immediately before such event or transactn the case of a Change in Cor
that occurs on or after July 1, 2015, the Liquidityent shall be treated as occurring with respethé aggregate of the Compasyivestmen
in the Portfolio Companies held by the Company irdiaiely before the Change in Control.

To the extent any consideration receivable by tbengany for or in respect of Securities in connectidth a Liquidity Event is subject
contingencies or the payment of such considerasiaielayed (including, by way of example, pursuanan earnout or indemnity escrow),
maximum amount that could be received by the Comghall be treated as received or receivable wiadculating ROI; provided, howew
that the Committee may, through its exercise ofatieg discretion, determine whether and to whagmixsuch consideration should not b
taken into account when calculating ROI (or, alsinely, the extent to which any crediting of th©Rncentive Pool and/or the Grantee’
Award Account should, instead, be banked (as destrbelow)), taking into account, among other fis;tthe likelihood that such amounts !
be realized by the Company.

Fair Market Value

In the case of a Public Offering, the fair markatue of the Securities of the Portfolio Companyhwig¢spect to which the Public Offering
occurring shall be based on the implied value @&f Bortfolio Company Securities held by the Company immediately befbee Publi
Offering (based on the volume weighted averagdrgagdrice of the securities offered in the Publitfe@ing over the first three trading d:
following the Public Offering) and shall includestiaggregate fair market value of all of the Seimgiof the applicable Portfolio Company t
held (directly or indirectly) by the Company, redlass of whether and when the Company sells suchrifies in the Public Offering a
regardless of whether the Company is subject tockulp or other restriction on transfer or dispositof the Securities (provided that s
restriction on transfer or disposition is tempojamrovided, however, that the Committee may, tgfoits exercise of negative discreti
determine whether and to what extent such a lodkugther restriction on transfer or disposition wWhareduce the amount taken into acci
when calculating ROI (or, alternatively, the extamtvhich any crediting of the ROI Incentive Poob#or the Grantes’ Award Account shoul
instead,




be banked (as described below)). For example,) it Portfolio Company has 10 million shares afomon stock outstanding immediat
following the Public Offering, (y) the Company ow#snillion shares (40%) immediately prior to thebka Offering, with a Base Amount
$100 million, and (z) the volume weighted averageling price of the Portfolio Comparsysecurities offered in the Public Offering ovee
first three trading days following the Public Offeg is $35.00, the implied fair market value of fPertfolio Company would be $350 milli
and the resulting ROI would be $40 million ($140llimm (40% of $350 million), less the $100 millioBase Amount), subject to 1
Committee’s authority to reduce such ROI in iteesdikcretion.

In the case of a spin off, split off or similarnsaction in connection with which the Compangtockholders receive Securities of a Port
Company, the fair market value (determined as desdbelow) of the Securities of the Portfolio Canp with respect to which the spin
split off or similar transaction is occurring wile based on the implied value of all of the Poidf@ompany$ Securities held by the Compi
immediately before the spin off, split off or sianiltransaction (based on the volume weighted aedraging price of the Portfolio Compary’
Securities over the first three trading days follugwthe spin off, split off or similar transaction)

In the case of a Change in Control that constitategjuidity Event, the fair market value (detereinas of immediately before the Chang
Control) of the aggregate of the Companiiivestments in the Portfolio Companies held (diyeor indirectly) by the Company immediat
before the Change in Control will be determinedha case of (x) publiclyraded Securities, based on the volume weightedageetradin
price of the Securities over the first three tradifays preceding the Change in Control and (y)dtments or Securities that are not pub
traded, based on the Fair Market Value of such i#@&xias determined in good faith by the Commitietore the Change in Control.

Without limiting the foregoing, the Committee maw,its sole and absolute discretion, exclude frary ROI calculation any amounts to
extent it determines that inclusion of such amouwvisild be inconsistent with the spirit and intehttee Award or for any other reason. -
Committee’s determination of ROI shall be final dndding.

Base Amounts

For purposes of the Award, the values of the Saesrheld by the Company in each of the Portfolmmpanies as of July 1, 2014 (th&4&s¢
Amounts”) are as follows:

* Remy: $374,300,0(
* ABRH: $314,300,00
« J. Alexandes: $115,400,0C
» Ceridian: $329,800,0(
+ Comdata: $160,200,0
« Digital Insurance: $70,800,0
Crediting of ROI Incentive Pool

Promptly following each Liquidity Event that occutaring the Performance Period, ten (10%) percéanyg ROI attributable to the Liquidi
Event will be credited to the ROI Incentive Poalbgct to the Committes’discretion to reduce, eliminate or bank (as desdrbelow) suc
amounts.

Crediting of Grantee’s Award Account

Simultaneous with the crediting of the ROI Inceat®ool, the Company will also credit (separatelthwespect to each Liquidity Event) t
bookkeeping account in the Grantee’s name (theahees Award Account) an amount equal to (i) [[INSERT SHARE OF ROI INCENFE
POOL] of the amount credited to the ROI IncentiwmPvith respect to the Liquidity Event; providdthwever, that pursuant to Section 4.
the Plan, no more than $25,000,000 will be crediteithe Grantes’ Award Account pursuant to the Award. Unless atlis determined by tl
Committee, if, after the Effective Date of Grarite tGrantee receives any additional Investment Sscheentive Awards relating to one
more of the Portfolio Companies and measuring R@F @ne or more overlapping time periods, to awhiglication, the amount(s) that wo
otherwise be credited with respect to such Podf@ompany or Portfolio Companies to the Grarge®iard account under such additi
award(s) will be reduced so that the Grantee do¢seateive a credit under more than one awardhfersame ROI. For purposes of the
sentence, to the extent a measurement period ibsequent award includes some, but not all, ofsdmae days included in a Measurer
Period under the Award (any such days not coveyelath measurement periods, a “ NOwerlapping Period), no reduction to the amot
credited under a subsequent award shall be matie@gpect to ROI attributable to the Non-Overlaggeriod.

The ROI Incentive Pool and the Grante@ward Account are notional bookkeeping accountg and are used solely to determine the am«
that may become payable to the Grantee and, icabe of the ROI Incentive Pool, all participatimgpdoyees. Any




rights arising under the Award are unfunded andecmsed and may not be transferred, alienated, ressigpledged, hypothecated
encumbered, in any way. At any time prior to a @®aim Control, the Committee may, in its discretimduce the amounts credited to the
Incentive Pool and/or the GrantseAward Account. Reasons for such reduction malude; without limitation, realization upon the saliee
Portfolio Company of gain that is less than the R@dn which a prior credit or payment was made ottt Award.

Banked Amounts

To the extent the Committee, through its exerciseemative discretion, chooses to reduce or eliteirrany amount that would otherwise
contributed to the ROI Incentive Pool and/or thar@ees Award Account, the Committee may either declhat the amount not contributec
paid due to such exercise of negative discretiatl Sle (a) forfeited and no longer available faufe crediting to the GranteeAward Accour
(in which case such amount (and the ROI to whicteltites) shall be treated as if credited, andatheunt that would have been paid \
respect thereto shall be treated as if paid, fopgaes of determining the amount to be creditechupéuture Liquidity Event relating to t
same Portfolio Company)), or (b) credited to thar@ees Award Account, but not paid when it otherwise ldollave been paid (any st
credited, but not paid amount, a * Banked Amaintin which case, except as provided in Section ZhefAward Agreement, such Banl
Amount shall remain in the GranteeAward Account until the Committee determinestisgole discretion that the Banked Amount wil
forfeited or paid to the Grantee, which may incladsubsequent Liquidity Event or such other datevent selected by the Committee. Ex
as otherwise provided in Section 3 of the Award ésgnent, upon a termination of the Grargeefnployment for any reason, any Bar
Amounts in the Granteg’Award Account shall immediately be forfeited ahd Grantee shall no longer have any rights wiipeet theret
Banked amounts shall not accrue interest or othamimgs. At any time prior to a Change in Conttbe Committee may, in its discreti
reduce or eliminate a Grantee’s Banked Amount.

Payment

Except as provided above with respect to paymetanked Amounts, to become entitled to a paymedéeuthe Award, (a) a Liquidity Eve
must occur, (b) ROI must be generated by the LiguiEvent, and (c), except as otherwise provide&éction 3 of the Award Agreement,
Grantee must have remained continuously employél the Company or a Subsidiary through the payndem¢ (together, the Paymer
Conditions”).

If all of the Payment Conditions are satisfied ntheubject to any exercise of negative discretipthie Committee to reduce, eliminate or £
the amounts otherwise payable with respect to kigudity Event, as soon as practicable followitg tCommittees determination (and in t
case of an Award intended to qualify as performarased compensation for purposes of Code Secti@(n6 following the Committee
written certification) of the ROI, the amount creedi to the Grantese’Award Account with respect to such Liquidity Evehall be paid to tt
Grantee in a lump sum cash payment, less applitakleithholdings.

Annual Incentives
USE THE FOLLOWING EXCEPT FOR FOLEY AGREEMENT:

If the sum of the amounts paid to the Grantee @alandar year pursuant to the Award and any otiegstment Success Incentive Aw:
granted after the Effective Date of Grant is gre#ttan fifty (50%) percent of the Granteaegular annual cash incentive relating to thee
calendar year (payable in the following calendaaryethen, unless otherwise determined by the Cdraejithe Grantes'regular annual ca
incentive shall be reduced by fifty (50%) percedbtwithstanding anything contained in any othempta agreement to the contrary,
Grantee shall not be permitted to defer under dagtige nonqualified deferred compensation plan @gular annual cash incentive that ct
be reduced pursuant to the preceding sentence.

USE THE FOLLOWING FOR FOLEY AGREEMENT:

If the sum of the amounts paid to the Grantee @alandar year pursuant to the Award and any otimgstment Success Incentive Awe
granted after the Effective Date of Grant is gre#ttan the Granteg’regular annual cash incentives provided by thegamy and Fidelit
National Financial Ventures, LLC with respect t@® ttame calendar year (payable in the followingnzide year), then, unless otherv
determined by the Committee, such regular annusit @acentives shall not be paid. Notwithstandingtlimg contained in any other plan
agreement to the contrary, the Grantee shall ngidomitted to defer under any elective nonqualifiederred compensation plan any reg
annual cash incentive that could be eliminatedyamnsto the preceding sentence.




Fidelity National Financial, Inc.
Investment Success Incentive Award Agreement
SECTION 1.GRANT OF AWARD
€)) Award. On the terms and conditions set forth in the NotitBhvestment Success Incentive Award (includimgpéndix A
the “ Notice”) and this Investment Success Incentive Award A&grent (the “ Award Agreemefy, the Company grants to the Grantee or

Effective Date of Grant the Award set forth in thetice. The Award represents the right to receire or more cash payments in accord
with Appendix A if the conditions set forth in Appaix A and the Award Agreement are satisfied.

(b) Plan and Defined Terms.The Award is granted pursuant to the Plan, and $feaconsidered an “Other Awarddr
purposes of the Plan. Except as expressly prowatleetwise herein, all applicable terms, provisiaarg] conditions set forth in the Plan and
set forth herein are hereby incorporated by refexdrerein. All capitalized terms that are usechin Notice or the Award Agreement and
otherwise defined therein or herein shall haventleanings ascribed to them in the Plan.

SECTION 2. TERMINATION OF EMPLOYMENT

If the Grantees employment with the Company and all Subsididgderminated for any reason, including death aability, the Award she
immediately be forfeited and the Grantee shallb®entitled to any further payments with respedht Award. For purposes of the Awe
references to employment shall be read to meanaymgnt and/or provision of substantial services asember of a board of directors
board of managers of the Company or a Subsidiany termination of employment (and similar termsjlsmean termination of employm:
and service in all such capacities. Transitionirggnf an employment to a board of directors or badrohanagers position, or from a boart
directors or board of managers position to an eympént position, shall not constitute a terminatafremployment provided the Grante:
providing substantial services in all such capesiti

SECTION 3CHANGE IN CONTROL

If a Change in Control occurs on or after July @12, and the Grantee has remained continuouslyagmglwith the Company ol
Subsidiary through the date of the Change in Cararbiquidity Event shall be deemed to have ocedias of the date of the Change in Co
and ROI shall be calculated with respect to theegate of the Companyinvestments in the Portfolio Companies held lBy@ompany as
immediately before the Change in Control, with si®@I calculation to be made in accordance with Amulpe A (without regard to tt
provisions in Appendix A that authorize the Commgstto reduce, eliminate or bank amounts in detéengiROI). To the extent there is ¢
such ROI recognized in connection with the Chamg€adntrol, the Grantee shall be entitled to receiemp sum cash payment if the Gra
either remains employed with the Company or a Slidnsi through the payment date or is terminatedhovit “Cause” &s defined below) on
before the payment date. The amount of the paysteit equal the sum of the amount determined iora@ence with Appendix A as a resul
the Change in Control, together with any Banked Ants that were unpaid as of the date of the Chamg@ontrol, less applicable t
withholdings. The payment shall occur at, or prdypngand in all events within 10 days) following,etttlosing of the Change in Cont
Notwithstanding anything to contrary in the Pldre Notice or the Award Agreement, if a Change imi@a occurs on or after July 1, 2015,
Committee may not reduce or eliminate (throughetkercise of negative discretion or otherwise) ampants that are determined to be pay
pursuant to the terms of Appendix A (without regardhe provisions in Appendix A that authorize emmittee to reduce, eliminate or b
amounts in determining ROI) in connection with @leange in Control or any Banked Amounts. A Chamg€antrol occurring before July
2015 will not constitute a Liquidity Event.

For purposes hereof, the term “Cause” shall hagerthaning set forth in the Grante@mployment or similar agreement with the Compar
a Subsidiary or, in the absence thereof, shall nae@nmination by the Company or a Subsidiary bagexh the Grantes! (i) persistent failu
to perform duties consistent with a commerciallgs@nable standard of care (other than due to aqgathys mental impairment or due to
action or inaction directed by the Company or asglibry); (ii) willful neglect of duties (other thadue to a physical or mental impairmer
due to an action or inaction directed by the Comjpafiii) conviction of, or pleading nolo contengeto, criminal or other illegal activiti
involving dishonesty; (iv) material breach of a erél agreement with the Company or a Subsidiaryy)pfailure to materially cooperate w
or impeding an investigation authorized by the Bloar




MISCELLANEOUS PROVISIONS

(a) Tax Withholding. The Company or any Subsidiary of the Company dfwik the power and right to deduct or withh
or require the Grantee to remit to the Companyarmount sufficient to satisfy any federal, state bl taxes (including the Granted=ICA
obligations) required by law to be withheld witlspect to the Award.

(a) Ratification of Actions. By accepting the Award Agreement, the Grantee auth @erson claiming under or through
Grantee shall be conclusively deemed to have iteficthe Grantes’acceptance and ratification of, and consentrtp,a@tion taken under t
Plan, the Notice or the Award Agreement by the Canypthe Board or the Committee.

(a) Notice. Any notice required by the terms of the Award Agneat shall be given in writing and shall be deerafelctive
upon personal delivery or upon deposit with thetéhhiStates Postal Service, by registered or cstifinail, with postage and fees pref
Notice shall be addressed to the Company at itEipal executive office and to the Grantee at thdrass that he or she most recently pro\
in writing to the Company.

(b) Choice of Law.The Award Agreement and the Notice shall be gowting and construed in accordance with, the la\
Florida, without regard to any conflicts of law droice of law rule or principle that might otheresisause the Plan, the Award Agreemei
the Notice to be governed by or construed in acourd with the substantive law of another jurisditti

(c) Modification or Amendment. Except as otherwise provided in Section 4(k) of Alweard Agreement, the Notice and
Award Agreement may only be modified or amendedvlijten agreement executed by the parties hereto.

(d) Severability. In the event any provision of the Award Agreememlisbe held illegal or invalid for any reason,
illegality or invalidity shall not affect the remmang provisions of the Award Agreement, and the AdvAgreement shall be construed
enforced as if such illegal or invalid provisiondhaot been included.

(e) Compensation under Other Arrangements. Amounts earned with respect to the Award shallb® included in ar
calculation of severance or change in control bienef payments under any employment agreemerther compensatory arrangement.

() References to Plan and Heading®ll references to the Plan shall be deemed refe®me the Plan as may be amer
from time to time. Headings in the Notice and Awakdreement are for convenience and shall not in way affect the meaning
interpretation of any of the provisions hereof.

(9) Entire Agreement. The Notice (including Appendix A) and the Award &gment are the entire agreement betwee
Company and the Grantee relating to the subjectemtitereof and hereof and supersede all prioremgeats and understandings (inclut
verbal agreements) between the Company and thee@reslating to such subject matter.

(h) Clawback. All amounts paid under the Award shall be subjectie Company policy regarding clawback of incent
compensation, as such policy may be amended fromt time.

0] Section 409A Compliancelt is intended that the Award qualify as a “shemrh deferral’for purposes of Section 40!
and shall be interpreted accordingly; providdtbwever, that (i) to the extent it is determined that fheard is subject to Section 409A, i
intended that the Award comply with the requirersasft Section 409A, and the Plan, the Notice anddvard Agreement shall be interpre
accordingly and any provision thereof or hereot thauld cause the Award to fail to comply with Sent409A will have no force or effe
until amended to comply therewith (which amendmematy be made without the Granteeionsent and may be retroactive to the e
permitted by Section 409A) and (ii) the Companyl wiinsult with the Grantee in good faith regardihg implementation of the provisions
this Section 4(k). The Grantee shall not be euwtitteindemnification or other reimbursement for aayes or other expenses incurred as a |
of the applicability of Section 409A to the Awarddaneither the Company nor any of its employeagpresentatives shall have any liabilit
Grantee with respect to Section 409A.




EXHIBIT 10.3

Published CUSIP Number; 00090UAA2 Revolving Cre&litSIF
Number: 00090UABO8 Term Loan A CUSIP Number: 0008&80

$210,000,000
CREDIT AGREEMENT
dated as of August 19, 2014, by and among

FIDELITY NEWPORT HOLDINGS, LLC
as Holdings,

ABRH, LLC ,
as Borrower,

the Lenders referred to herein, as Lenders,
and

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent, Swingline Lender and Isguiender

BANK OF AMERICA, N.A,,
as Syndication Agent

CITIZENS BANK, NATIONAL ASSOCIATION, COOPERATIEVE C ENTRALE RAIFFEISEN- BOERENLEENBANK B.A.
“RABOBANK NEDERLAND”, NEW YORK BRANCH andREGIONS BANK ,
as Co-Documentation Agents

WELLS FARGO SECURITIES, LLC,
and
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED,
as Joint Lead Arrangers and Joint Bookrunners

Obligor Name: ABRH, LLC Reference No.: CID 26184
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CREDIT AGREEMENT, dated as of August 19, 2014, hg among FIDELITY NEWPORT HOLDINGS, LLC, a Delawdmaited liability
company, as Holdings, ABRH, LLC, a Delaware limiteility company, as Borrower, the lenders whe party to this Agreement and
lenders who may become a party to this Agreemerguant to the terms hereof, as Lenders, and WELARGO BANK, NATIONAL
ASSOCIATION, a national banking association, as Adstrative Agent for the Lenders.

STATEMENT OF PURPOSE

The Borrower has requested, and subject to thestarmd conditions set forth in this Agreement, tlienkistrative Agent and the
Lenders have agreed to extend, certain credititiasitto the Borrower.

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebynawledged by the
parties hereto, such parties hereby agree as fallow

ARTICLE | DEFINITIONS
SECTION 1.1_DefinitionsThe following terms when used in this Agreementldieve the
meanings assigned to them below:

“ Administrative Agent means Wells Fargo, in its capacity as Administeathgent hereunder, and any successor thereto apgdoin
pursuant to Section 11.6.

“ Administrative Agents Office” means the office of the Administrative Agent sified in or determined in accordance with the

provisions of Section 12.1(c).

“ Administrative Questionnaitemeans an administrative questionnaire in a fornpkegh by the Administrative Agent.

“ Affiliate ” means, with respect to a specified Person, an@&beson that directly, or indirectly through onemmore intermediarie
Controls or is Controlled by or is under common €aolnwith the Person specified.

“ Agreement means this Credit Agreement.

“ Applicable Law means all applicable provisions of constitutiorsyd, statutes, ordinances, rules, treaties, regnfatpermits
licenses, approvals, interpretations and ordec®ofts or Governmental Authorities and all ordard decrees of all courts and arbitrators.

“ Applicable Margirf _means the corresponding percentages per annumt dsrtbebelow based on the Total Lease Adju
Leverage Ratio:

Revolving Credit Loans |Term Loans
Pricing Total Lease Adjusted Commitment LIBOR Base Rate| LIBOR Base Rate
Level Leverage Ratio Fee + + + +
v Less than 4.00 to 1.00 0.325% 2.25% 1.25% | .25% 1.25%
Greater than or equal to
4.00 to 1.00, but less than
11 4.50t0 1.00 0.350% 2.50% 1.50% 2.50% 1.50%
32768810_5




I 2.75% 2.75%

Greater than or equal to
I 5.00 to 1.00 0.400% 3.00% 2.00% 3.00% 2.00%

The Applicable Margin shall be determined and adgigjuarterly on the date five (5) Business Daysrdhe day on which the Borrov
provides an Officer's Compliance Certificate pursui®m Section 8.2(afpr the most recently ended fiscal quarter of tleer8wver (each sut
date, a “ CalculatioDate’ ); providedthat (a) the Applicable Margin shall be based omwifg Level Il until the first Calculation Da
occurring after the Closing Date and, thereafterRhicing Level shall be determined by referencéa¢éoTotal Lease Adjusted Leverage R
as of the last day of the most recently ended lfigoarter of the Borrower preceding the applicabédculation Date, and (b) if the Borrov
fails to provide an Officer's Compliance Certifieatvhen due as required by Section 8.2¢a)the most recently ended fiscal quarter of
Borrower preceding the applicable Calculation Déte, Applicable Margin from the date on which si@fiicer's Compliance Certifica
was required to have been delivered shall be basdticing Level | until such time as such Offiee€ompliance Certificate is delivered
which time the Pricing Level shall be determinedrbference to the Total Lease Adjusted LeveragéoRe of the last day of the m
recently ended fiscal quarter of the Borrower pdauog such Calculation Date. The applicable Pricirgyel shall be effective from o
Calculation Date until the next Calculation DatewyAadjustment in the Pricing Level shall be appileato all Extensions of Credit th
existing or subsequently made or issued.

Notwithstanding the foregoing, in the event that financial statement or Officer's Compliance Claztite delivered pursuant ®ection 8.
or 8.2(a)is shown to be inaccurate (regardless of whether

® this Agreement is in effect, (i) any Commitments & effect, or (iii) any Extension of Credit isitstanding when such inaccur.
is discovered or such financial statement or Offe€ompliance Certificate was delivered), and suetduracy, if corrected, would hi
led to the application of a higher Applicable Mardor any period (an “ Applicable Peribd than the Applicable Margin applied for s
Applicable Period, then (A) the Borrower shall pptiy deliver to the Administrative Agent a corrett®fficer's Compliance Certificate f
such Applicable Period, (B) the Applicable Margor uch Applicable Period shall be determined dkeafTotal Lease Adjusted Lever:
Ratio in the corrected Offices’Compliance Certificate were applicable for sugplicable Period, and (C) the Borrower shall begatied tc
pay to the Administrative Agent within three (3) $uess Days the accrued additional interest argl daéng as a result of such incree
Applicable Margin for such Applicable Period, whipyment shall be promptly applied by the Admimiste Agent in accordance w
Section 5.4Nothing in this paragraph shall limit the rightstb& Administrative Agent and Lenders with respgecBections 5.1(band10.2
nor any of their other rights under this Agreemamany other Loan Document. The Borroveeobligations under this paragraph shall sui
the termination of the Commitments and the repayrogall other Obligations hereunder.

The Applicable Margins set forth above shall beéased as, and to the extent, required by Sectidh 5

“ Approved Fund means any Fund that is administered or managed)tyyl(ender, (b) an Affiliate of a Lender or (c)extity or a
Affiliate of an entity that administers or managelsender.

“ Arranger$ means Wells Fargo Securities, LLC and Merrill LynBlerce, Fenner & Smith Incorporated in their s as joint
lead arranger and joint bookrunner.

“ Asset Dispositiohh means the sale, transfer, license, lease or othpogition of any Property (including any dispasitiof owne:
Equity Interests) by any Credit Party or any Suiasidthereof (or the granting of any option or athight to do any of the foregoing), and
issuance of Equity Interests by any Subsidiary ofdihgs to any Person that is not a Credit Partgiryr Subsidiary thereof. The termASse
Dispositiori_shall not include (a) the sale of inventory in tirdinary course of business or obsolete assetghébjransfer of assets to
Borrower or any Subsidiary Guarantor pursuant tp @her transaction permitted pursuant to Sectidn(8) the writeeff, discount, sale
other disposition of defaulted or pakie receivables and similar obligations in the mady course of business and not undertaken a®par
accounts receivable financing transaction, (d) disposition of any Hedge Agreement, (e) disposgtiah Investments in cash and C
Equivalents, (f) the transfer by any Credit Parftjt®assets to any other Credit Party or any Ddimé&ibsidiary, (g) the transfer by any Non
Guarantor Subsidiary of its assets to any CredityRgrovidedthat in connection with any new transfer, such @rédrty shall not pay mao
than an amount equal to the fair market value ohsassets as determined in good faith by such Ciedlty at the time of such transfer)
(h) the transfer by any Non-Guarantor Subsidiarjisoassets to any other Non-Guarantor Subsidiary.




“ Assignment and Assumptidrmeans an assignment and assumption entered intoleynder and an Eligible Assignee (with
consent of any party whose consent is requireddmyiéh 12.9), and accepted by the Administrative Agent, in safigally the form attache
asExhibit G or any other form approved by the AdministrativeeAg

“ Assumed Tax Benefitmeans, for each member of Holdings in any yearamount equal to the result of multiplying (a)
aggregate of all items of taxable net loss or dédon@llocated to such member for such year byi{e)Member Tax Rate.

“ Assumed Tax Liability” means, for each member of Holdings in any yeararapunt equal to the result of multiplying (a)
aggregate of all items of taxable income or galiocaked to such member for such year by (b) the Maritax Rate.

“ Attributable Indebtedne8aneans, on any date of determination, (a) in respeany Capital Lease of any Person, the capitd
amount thereof that would appear on a balance sfesich Person prepared as of such date in acomedsith GAAP, and (b) in respect
any Synthetic Lease, the capitalized amount orcral amount of the remaining lease payments utigerelevant lease that would appee
a balance sheet of such Person prepared as otlatecin accordance with GAAP if such lease wereacted for as a Capital Lease.

“ Base Ratk means, at any time, the highest of (a) the Primte,RA) the Federal Funds Rate pu50% and (c) LIBOR for ¢
Interest Period of one month pli%o; each change in the Base Rate shall take efiiectitaneously with the corresponding change ongh:t
in the Prime Rate, the Federal Funds Rate or LIE@Rovidedthat clause (cyhall not be applicable during any period in whidBOR is
unavailable or unascertainable as described indes18).

“ Base Rate Lodhmeans any Loan that bears interest based on tleeRBss.
“ Borrower’” means ABRH, LLC, a Delaware limited liability commpa

“ Borrower Materials' has the meaning assigned thereto in Section 8.2.

“ Business Day means (a) for all purposes other than as séh fartlause (b) below, any day other than a SayyrSanday or legal
holiday on which banks in Boston, MassachusettsNawdl York,

New York, are open for the conduct of their comriadrisanking business and (b) with respect to alloes and determinations in connec
with, and payments of principal and interest ory, BIBOR Rate Loan, or any Base Rate Loan as to whie interest rate is determinec
reference to LIBOR, any day that is a Business @escribed in clause (a) and that is also a Londmkiig Day.

“ Calculation Daté has the meaning assigned thereto in the definitiokpplicable Margin.

“ Capital Expendituré'smeans, with respect to Holdings and its Subsidiavie a Consolidated basis, for any period, (ajptution:
to property, plant and equipment and other capitglenditures that are (or would be) set forth toasolidated statement of cash flow
such Person for such period prepared in accordaitbeGAAP and (b) the incurrence of Capital Leadaigations during such period, |
excluding expenditures for the restoration, repaireplacement of any fixed or capital asset whiets destroyed or damaged, in whole ¢
part, to the extent financed by the proceeds afisurance policy maintained by such Person.

“ Capital Lease Obligationsof any Person means the obligations of such Pamspay rent or other amounts under any lease
other arrangement conveying the right to use) ogapersonal property, or a combination thereof, alvhobligations are required to
classified and accounted for as capital leases lmalance sheet of such Person under GAAP, andntioeirat of such obligations shall be
capitalized amount thereof determined in accordante GAAP.

“ Cash Collateralizemeans, to deposit in a Controlled Account or talgéeand deposit with, or deliver to the AdministatAgent
or directly to the applicable Issuing Lender (witbtice thereof to the Administrative Agent), foetbenefit of one or more of the IssL
Lenders, the Swingline Lender or the Lenders, dlateval for L/C Obligations or obligations of thenders to fund participations in resg
of L/C Obligations or Swingline Loans, cash or da@paccount balances or letters of credit fromifirial institutions reasonably acceptabl
the Administrative Agent (and the applicable Isguirender or Swingline Lender), or, if the Adminatve Agent and the applicable IssL
Lender and the Swingline Lender shall agree, iir $ae discretion, other credit support, in eaaBecpursuant to documentation in form
substance satisfactory to the




Administrative Agent, such Issuing Lender and théngline Lender, as applicable. “Cash Collatersttall have a meaning correlative to
foregoing and shall include the proceeds of sush callateral and other credit support.

“ Cash Equivalents means, collectively, (a) marketable diredbligations issued or unconditionally gardeed by tk
United States or any agency thereof maturing witria (1) year from the date of acquisition theréof,commercial paper maturing no m
than one (1) year from the date of creation theagaf currently having the highest rating obtaindiden either S&P or Moody'’s,
(a) certificates of deposit maturing no more than drjeyéar from the date of creation thereof issueddiymercial banks incorpora
under the laws of the United States, each havimgbawed capital, surplus and undivided profits of less than $500,000,000 and havit
rating of “A” or better by a nationally recognized rating agemey(d) time deposits maturing no more than th{89) days from the date
creation thereof with commercial banks or savingsks or savings and loan associations each haitimey €) combined capital, surplus ¢
undivided profits of not less than $500,000,000 &wading a rating of “A”or better by a nationally recognized rating agency(ii)
membership either in the FDIC or the deposits ofctvtare insured by the FDIC and in amounts not editey the maximum amounts
insurance thereunder.

“ Cash Management Agreeménmeans any agreement to provide cash managemeritesgrincluding treasury, depositc
overdraft, credit or debit card (including non-catdctronic payables), electronic funds transfer @ther cash management arrangements.

“ Cash Management Barikmeans any Person that, (a) at the time it entéssailtCash Management Agreement with a Credit P&
a Lender, an Affiliate of a Lender, the AdminisivatAgent or an Affiliate of the Administrative Age or (b) at the time it (or its Affiliat
becomes a Lender (including on the Closing Daseg, party to a Cash Management Agreement with ditdParty, in each case in its capa
as a party to such Cash Management Agreement.

“ Change in Contrdlmeans an event or series of events by which:

(a) at any time, Holdings shall fail to own one hundpeicent (100%) of the Equity Interests of the Baer entitled to vot
in the election of members of the board of direx{@r equivalent governing body) of the Borrower; o

(b) prior to an IPO, the Permitted Investors shall faitollectively own the Equity Interests of Holdmrepresenting 50.1
of (i) the economic interest of Holdings and (lietvoting power of Holdings entitled to vote in thkection of members of the boarc
directors (or equivalent governing body) of Holdingr

(c) after an IPO, (i) any “person” or “group” (asch terms are used in Sections 13{djl_14(d)of the Exchange Act, b
excluding any employee benefit plan of such pemoits Subsidiaries, and any person or entity gdtinits capacity as trustee, agent or ¢
fiduciary or administrator of any such plan) othigan the Permitted Investors becomes the “benefigiaer” (as defined in Rules 13&lanc
13d-5 under the Exchange Act), directly or indikgadf more than thirtyfive percent (35%) of the Equity Interests of ther®wer entitled t
vote in the election of members of the board ofatwrs (or equivalent governing body) of the Boreowr (ii) a majority of the members
the board of directors (or other equivalent govagrtiody) of Holdings shall not constitute ContirgiiDirectors.

“ Change in Law means the occurrence, after the date of this Ageegnof any of the following: (a) the adoption aking effect @
any law, rule, regulation or treaty, (b) any changany law, rule, regulation or treaty or in thdn@nistration, interpretation, implementat
or application thereof by any Governmental Authodt (c) the making or issuance of any requesg, rgliideline or directive (whether or
having the force of law) by any Governmental Auttyprprovidedthat notwithstanding anything herein to the contréi) the DoddFrank
Wall Street Reform and Consumer Protection Act alhdequests, rules, guidelines or directives theder or issued in connection there\
and (ii) all requests, rules, guidelines or dineesi promulgated by the Bank for International 8attnts, the Basel Committee on Ban
Supervision (or any successor or similar authomty}he United States or foreign regulatory autiesj in each case pursuant to Base
shall in each case be deemed to be a “Change if, lragardless of the date enacted, adopted ordsqrevided furtherthat solely for th
purposes of Section 5.18ny increased costs associated with a Change inblaaed on the foregoing clauses (i) and (ii) mdy be impose
to the extent the applicable Lender or Recipiengaserally seeking such costs from other similaityated borrowers that are simile
affected by the circumstances giving rise to suz$tscunder credit facilities that such Lender ocipient reasonably deems to afford <
Lender or Recipient the legal right to impose saobkts, but no such Lender or Recipient shall baired to disclose any proprietary
confidential information in exercising its rightader_Section 5.10

“ Class” means, when used in reference to any Loan, whstiedr Loan is a Revolving Credit Loan, Swingline h@a Term Loa
and, when used in reference to any Commitment, velnetuch Commitment is a Revolving Credit Commithmera Term Loan Commitmer
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“ Closing Daté means the date of this Agreement.
“ Codé’ means the Internal Revenue Code of 1986, and tee and regulations promulgated thereunder.

“ Collateral” means the collateral security for the Secureddalibns pledged or granted pursuant to the SgcDocuments.

“ Collateral Agreemetritmeans the Guaranty and Security Agreement of eatnterewith executed by the Credit Parties inrfai
the Administrative Agent, for the ratable benefittte Secured Parties.

“ Commitment Fe€has the meaning assigned thereto in Section 5.3(a).

“ Commitment Percentagemeans, as to any Lender, such Lender’'s Revol@regit Commitment Percentage or Term Loan
Percentage, as applicable.

“ Commitment$ means, collectively, as to all Lenders, the Revg\Credit Commitments and the Term Loan Commitmehtaich
Lenders.

“ Commodity Exchange Attmeans the Commodity Exchange Act (7 U.S.C. § kE@ls

“ Competitof means (a) any full service restaurant company Ilgaammual sales of $100,000,000 or more and opegratithe sam
territory as the Borrower and its Subsidiariestgrgny Person owning more than 15% of the issuedoamstanding Equity Interests of
such company; providediowever, any Person that is an investment bankemgial bank, finance company, fund or other conuial
lender shall not be deemed to be a Competitor.

“ Connection Income Taxégneans Other Connection Taxes that are imposed oreasured by net income (however denomin
or that are franchise Taxes or branch profits Taxes

“ Consolidated means, when used with reference to financial stam¢snor financial statement items of any Persoch statemen
or items on a consolidated basis in accordanceagifticable principles of consolidation under GAAP.

“ Consolidated Assetsshall mean, as of any date of determination, thesGlidated assets of Holdings and its Subsidiaiesucl
date, as determined in accordance with GAAP.

“ Consolidated EBITDA means, for any period, the sum of the followingedstined on a Consolidated basis, without duplicg
for Holdings and its Subsidiaries in accordancéV@AAP:
(a) Consolidated Net Income for such period ghj)sthe sum of the following, without duplicatiotg the extent deducted in determir
Consolidated Net Income for such period: (i) inccame franchise taxes,
(i) Consolidated Interest Expense, (iii) amortiaat and depreciation, (iv) any extraordinary, uralsunon-recurring or nooast
charges (except for natesh charges that are reserved for cash chargbs taken in the future), including losses from digmnuec
operations, (v) severance amounts paid or accrioeithé extent not added back in a prior period) emarges incurred during such perio
connection with the redemption or repurchase ofoogtor shares of former employees of Holdings amdsubsidiaries in an aggreg
amount not to exceed $2,000,000 during any fourc@secutive fiscal quarter period, (vi) Transactosts;_providedhat the aggrege
amount of Transaction Costs related to Permittegufsitions added back under this clause (vi) shatlexceed $3,000,000 (unless other
agreed to by the Administrative Agent in its readula discretion) for similar acquisitions duringydour (4) consecutive fiscal quarter pei
(which amount shall not include the O’Charley’s Bsen

Payment), (vii) Permitted Management Fees paidcorugd during such period (to the extent not adakeck in a prior period), (viii) tt
amount by which Rental Expense paid or accruedh@oextent not added back in a prior period) ur@@AP during such period excet
actual cash Rental Expense during such perioda(iy)losses on sales of property, plants and eqnpmand (X) Pr&pening Costs for su
period in an aggregate amount not to exceed $30(80 unit, lesgc) the sum of the following, without duplicaticio, the extent included
determining Consolidated Net Income for such per{@dinterest income, (ii) any extraordinary gaifiscluding income from discontinu
operations), (iii) non- cash gains or noash items increasing Consolidated Net Income, tfig) amount by which cash Rental Exp¢
exceeds the Rental Expense paid or accrued (t@xtent not added back in a prior period) under GAARd (v) any gains on sales
property, plant and equipment. For purposes ofAlgieement, Consolidated EBITDA shall be adjustedd’ro Forma Basis.
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“ Consolidated EBITDAR means, for any period, in each case determined@mnaolidated basis, without duplication, for Halgk
and its Subsidiaries in accordance with GAAP, tima ©f (a) Consolidated EBITDA for such period p{b} Rental Expense paid or accr
(to the extent not added back in a prior periodjash for such period.

“ Consolidated Fixed Charge Coverage Ratieans, as of any date of determination, the rdtio o
(a) (i) Consolidated EBITDAR for the period of fo(#) consecutive fiscal quarters ending on or imiatedtly prior to such date minysg)
Maintenance Capital Expenditures for the periotbaf (4) consecutive fiscal quarters ending onnemiediately prior to such date min(ii)
cash taxes and any Tax Distributions paid in cashhfe period of four (4) consecutive fiscal quertending on or immediately prior to si
date to the extent permitted hereunder to (b) Qaleted Fixed Charges for the period of four (4h®ecutive fiscal quarters ending or
immediately prior to such date.

“ Consolidated Fixed Chardeseans, for any period, the sum of the followinged@ined on a Consolidated basis for such pe
without duplication, for Holdings and its Subsidksrin accordance with GAAP: (a) Consolidated keg€iExpense paid in cash, (b) sched
principal payments with respect to Indebtedness,(enRental Expense paid in cash.

“ Consolidated Interest Experiseneans, for any period, the sum of the followingedstined on a Consolidated basis, witt
duplication, for Holdings and its Subsidiaries iccardance with GAAP, interest expense (includingheut limitation, interest expen
attributable to Capital Lease Obligations and atlpayment obligations pursuant to Hedge Agreemémtsuch period.

“ Consolidated Net Inconiemeans, for any period, the net income (or lossHofdings and its Subsidiaries for such pel
determined on a Consolidated basis, without dutiinain accordance with GAAP; provideithat in calculating Consolidated Net Incom:
Holdings and its Subsidiaries for any period, th&tell be excluded (a) the net income (or lossryf Person (other than a Subsidiary w
shall be subject to clause (c) below), in whichditmgs or any of its Subsidiaries has a joint irgeweith a third party, except to the extent ¢
net income is actually paid in cash to Holdingsaay of its Subsidiaries by dividend or other disition during such period, (b) the
income (or loss) of any Person accrued prior todhe it becomes a Subsidiary of Holdings or anjtsoSubsidiaries or is merged intc
consolidated with Holdings or any of its Subsidiarbr that Persos’'assets are acquired by Holdings or any of itsilidries except to tl
extent included pursuant to the foregoing clau¥eaiad (c) the net income (if positive), of any Sidiary to the extent that the declaratio
payment of dividends or similar distributions byckBubsidiary to Holdings or any of its Subsidisrié such net income (i) is not at the t
permitted by operation of the terms of its chamerany agreement, instrument, judgment, decreegrpistatute, rule or governmer
regulation applicable to such

Subsidiary or (ii) would be subject to any taxeggide on such dividends or distributions, but infeease only to the extent of such
prohibition or taxes.

“ Consolidated Total Indebtednésmeans, as of any date of determination with respedtioldings and its Subsidiaries o
Consolidated basis without duplication, the sunalbindebtedness (excluding standby Letters of €risdued for the purpose of obtain
insurance) of Holdings and its Subsidiaries.

“ Continuing Director$ means the directors of Holdings on the Closing Cate each other director of Holdings, if, in eacise
such other directos’ nomination for election to the board of direct@s equivalent governing body) of Holdings is rewnended by at le¢
51% of the then Continuing Directors.

“ Control” means the possession, directly or indirectly, effiower to direct or cause the direction of the agament or policies of
Person, whether through the ability to exerciséngopower, by contract or otherwise._* Controllingnd “ Controlled have meaning
correlative thereto.

“ Controlled Accourt means each deposit account and securities acdmtristsubject to an account control agreemenarim fanc
substance reasonably satisfactory to the Adminiger@gent at the time such control agreement ecated.

“ Credit Facility” means, collectively, the Revolving Credit Facilithe Term Loan Facility, the Swingline Facility atfte L/C
Facility.

“ Credit Partie$ means, collectively, the Borrower and the Guaramntor

“ Debt Issuancemeans the issuance of any Indebtedness for borroveegy by any Credit Party or any of its
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Subsidiaries.

“ Debtor Relief Laws” means the Bankruptcy Code of the United Statesrokrca, and all other liquidation, conservators
bankruptcy, assignment for the benefit of credijton®ratorium, rearrangement, receivership, insalyemeorganization, or similar deb
relief Laws of the United States or other applieghlrisdictions from time to time in effect.

“ Default’” means any of the events specified_in Section Whith with the passage of time, the giving of netiar any othe
condition, would constitute an Event of Default.

“ Defaulting Lendet means, subject to Section 5.15@)y Lender that (a) has failed to (i) fund all ay gortion of the Revolvir
Credit Loans, the Term Loan, participations in l@®Bligations or participations in Swingline Loangjueed to be funded by it hereun
within two Business Days of the date such Loanganticipations were required to be funded hereunaess such Lender notifies
Administrative Agent and the Borrower in writingathsuch failure is the result of such Lendedetermination that one or more condit
precedent to funding (each of which conditions pdent, together with any applicable default, shalkpecifically identified in such writin
has not been satisfied, or (ii) pay to the Admnaiste Agent, any Issuing Lender, the Swingline demnor any other Lender any other ami
required to be paid by it hereunder (includingespect of its participation in Letters of CreditSwingline Loans) within two Business Di
of the date when due, (b) has notified the Borrowee Administrative Agent, any Issuing Lender loe Swingline Lender in writing that
does not intend to comply with its funding obligeis hereunder, or has made a public statemenatetfect (unless such writing or put
statement relates to such Lender’s obligation twifa Loan hereunder and states that such posgtibased on such Lendemdeterminatio
that a condition precedent to funding

(which condition precedent, together with any aggitie default, shall be specifically identifiedsch writing or public statement) canno
satisfied), (c) has failed, within three Businesg/®after written request by the Administrative Ager the Borrower, to confirm in writing
the Administrative Agent and the Borrower that il womply with its prospective funding obligatiomereunder ( providethat such Lend:
shall cease to be a Defaulting Lender pursuarttisoclause (c) upon receipt of such written condition by the Administrative Agent and
Borrower), or (d) has, or has a direct or indiggatent company that has, (i) become the subjeatpsbceeding under any Debtor Relief L
or (i) had appointed for it a receiver, custodiaonservator, trustee, administrator, assignedherbenefit of creditors or similar Per:
charged with reorganization or liquidation of itssiness or assets, including the FDIC or any adtede or federal regulatory authority ac
in such a capacity; providdtiat a Lender shall not be a Defaulting Lenderlgdby virtue of the ownership or acquisition of aaguity
interest in that Lender or any direct or indireatgnt company thereof by a Governmental Authoidtyosig as such ownership interest ¢
not result in or provide such Lender with immunitpm the jurisdiction of courts within the Unitedafes or from the enforcement
judgments or writs of attachment on its assetseymft such Lender (or such Governmental Authority)reject, repudiate, disavow
disaffirm any contracts or agreements made withh diender. Any determination by the Administrativgeht that a Lender is a Default
Lender under any one or more of clauses (a) through

(d) above shall be conclusive and binding absemiifexst error, and such Lender shall be deemed t Defaulting Lender (subject 8ectior
5.15(b))upon delivery of written notice of such determinatto the Borrower, each Issuing Lender, the Swieglender and each Lender.

“ Disclosure Lettet shall mean that certain side letter dated as ofi#ite hereof between the Borrower and the Admatise Ageni
for the benefit of the Lenders, pursuant to which Borrower has attached (a)_as Scheduleefeto, the jurisdictions in which each Cr
Party and each Subsidiary thereof are organized #ee Closing Date, (b) as Schedulth@reto, the subsidiary and capitalization inforior
for each Credit Party (other than the capitalizaiicformation for Holdings) as of the Closing Dafe) as_Schedule thereto, any ongoir
audit or examination or, to the knowledge of anggtasible Officer, other investigation by any Gaweental Authority of the tax liability |
any Credit Party or any Subsidiary thereof, (dSabedule 4hereto, the ERISA plans of the Credit Parties #radr Subsidiaries as of t
Closing Date, (e) as Schedul¢hereto, the Material Contracts of the Credit Rartind their Subsidiaries existing as of the CipSiate, (f) a
Schedule @hereto, the labor and collective bargaining agesgmof the Credit Parties and their Subsidiariéstiag as of the Closing Da
(9) as_Schedule thereto, all real property owned by the Credit ifarand their Subsidiaries existing as of the @ip&ate, (h) aSchedule
thereto, the material litigation of the Credit Restand their Subsidiaries existing as of the @lpdDate, (i) as Schedule thereto, th
Indebtedness of the Credit Parties and their Sizviéd existing as of the Closing Date, (j)_as $lcie 10thereto, the Liens of the Cre
Parties and their Subsidiaries existing as of tlesi6g Date, (k) as Schedule fHereto, the loans, advances and Investments oftédi
Parties and their Subsidiaries existing as of tlesi@g Date, (I) as Schedule tf#ereto, transactions with Affiliates of the CreBarties an
their Subsidiaries existing as of the Closing Dated (m) as Schedule 18description of the Profits Interest Program.

“ Disqualified Equity Interestsmeans any Equity Interests that, by their termdy{othe terms of any security or other
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Equity Interest into which they are convertiblefarwhich they are exchangeable) or upon the hapgesf any event or condition, (a) mat
or are mandatorily redeemable (other than solalyalified Equity Interests), pursuant to a sigkfand obligation or otherwise (except ¢
result of a change of control or asset sale so &mngny rights of the holders thereof upon the weage of a change of control or asset
event shall be (i) subject to the prior repaymaeriuil of the Loans and all other Obligations that accrued and payable and the termin
of the Commitments or (ii) otherwise consentedydh®e Required Lenders), (b) are redeemable abpkien of the holder thereof (other tt
solely for Qualified Equity Interests) (except a®sault of a change of control or asset sale so

long as any rights of the holders thereof uporot®urrence of a change of control or asset saleteball be (i) subject to the prior repayn
in full of the Loans and all other Obligations tlaaé accrued and payable and the termination o€tramitments or (ii) otherwise conser
to by the Required Lenders), in whole or in par},grovide for the scheduled payment of dividerrdsash or (d) are or become conver
into or exchangeable for Indebtedness or any dheity Interests that would constitute Disqualifieduity Interests, in each case, prior tc
date that is 91 days after the Term Loan Maturited providedhat if such Equity Interests is issued pursuara fan for the benefit
Holdings or its Subsidiaries or by any such plarsieh employees, such Equity Interests shall nostiate Disqualified Equity Intere:
solely because they may be required to be repuedhlbg Holdings or its Subsidiaries in order to Sgtiapplicable statutory or regulat
obligations.

“ Dollars” or “ $ " means, unless otherwise qualified, dollars infldwurrency of the United States.

“ Domestic Subsidiary means any Subsidiary organized under the lavengfpolitical subdivision of the United States.

“ Eligible Assigne& means any Person that meets the requirementsaio assignee under Section 12.9(b)(iii), gaf_(vi) (subject ti
such consents, if any, as may be required unde8el2.9(b)(iii)).

“ Employee Benefit Plah means (a) any employee benefit plan within the rnmgaaf Section 3(3) of ERISA that is maintained
employees of any Credit Party or any ERISA Afféiair (b) any Pension Plan or Multiemployer Plar tigs at any time within the preced
seven (7) years been maintained, funded or adreieidtfor the employees of any Credit Party or amyent or former ERISA Affiliate.

“ Environmental Claim’s means any and all administrative, regulatory otigiadl actions, suits, demands, demand lettersmd
liens, accusations, allegations, notices of nondiamge or violation, investigations (other thaneimal reports prepared by any Person ii
ordinary course of business and not in responsmnyothird party action or request of any kind) oogeedings relating in any way to i
actual or alleged violation of or liability undemyaEnvironmental Law or relating to any permit isduor any approval given, under any ¢
Environmental Law, including, without limitation,ng and all claims by Governmental Authorities forffa@cement, cleanup, remoy
response, remedial or other actions or damagesitmation, indemnification, cost recovery, comperwa or injunctive relief resulting fro
Hazardous Materials or arising from alleged injanthreat of injury to public health or the envinoent.

“ Environmental Laws means any and all federal, foreign, state, prowinand local laws, statutes, ordinances, codegs
standards and regulations, permits, licenses, aplmointerpretations and orders of courts or Gowemtal Authorities, relating to t
protection of public health or the environment, liging, but not limited to, requirements pertainity the manufacture, processi
distribution, use, treatment, storage, disposangportation, handling, reporting, licensing, pdtimg, investigation or remediation
Hazardous Materials.

“ Equity Interests means (@) in the case of a corporation, capitakstt) in the case of an association or busineig/eany and a
shares, interests, participations, rights or otiwgrivalents (however designated) of capital stéckjn the case of a partnership, partner
interests (whether general or limited), (d) in tiase of a limited liability company, membershifenests, (€) any other interest or participe
that confers on a Person the right to receive eestiathe profits and losses of, or distributiofi@ssets of, the issuing Person and (f) any
all warrants, rights or options to purchase anthefforegoing.

“ Equity Issuancké means (a) any issuance by Holdings of shares dEdtsity Interests to any Person that is not a Credity
(including, without limitation, in connection witlhe exercise of options or warrants or the conweersif any debt securities to equity) and
any capital contribution from any Person that isa&redit Party into any Credit Party or any Sdiasy thereof. The term “Equity Issuance’
shall not include (A) any Asset Disposition or @)y Debt Issuance.

“ ERISA” means the Employee Retirement Income Security At9d4, and the rules and regulations thereunder.
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“ ERISA Affiliate” means any Person who together with any Credit Rargny of its Subsidiaries is treated as a siegiploye
within the meaning of Section 414(b), (c), (m) o) ¢f the Code or Section 4001(b) of ERISA.

“ Eurodollar Reserve Percentdgmeans, for any day, the percentage which is inceffar such day as prescribed by the Boal
Governors of the Federal Reserve System (or anmyessor) for determining the maximum reserve requérg (including, without limitatiol
any basic, supplemental or emergency reservesgjrect of eurocurrency liabilities or any similategory of liabilities for a member bank
the Federal Reserve System in New York City.

“ Event of Default means any of the events specified in Section If¥dvidedthat any requirement for passage of time, givir
notice, or any other condition, has been satisfied.

“ Excess Cash FloWmeans, for Holdings and its Subsidiaries on a Cadeted basis, in accordance with GAAP for any &istear:

€) the sum, without duplication, of (i) ConsoliddtNet Income for such Fiscal Year, and
(i) an amount equal to the amount of all nmash charges to the extent deducted in determ@amgolidated Net Income for such Fiscal Y
minus

(b) the sum, without duplication, of (i) the aggregateount of (A) Capital Expenditures and cash agtyadlid by Holding
and its Subsidiaries during such Fiscal Yeaaocount of Permitted Acquisitions (other than ampounts that were committed during a
Fiscal Year to the extent such amounts reduceddsx€ash Flow in such prior Fiscal Year per clab3@)(B) below) and (B) if elected by t
Borrower to be included in the calculation of Exx&ash Flow prior to the actual cash expenditueeethf, the amount committed during s
Fiscal Year to be used to make Capital Expenditard3ermitted Acquisitions which in either case énéeen actually made or consumm
or for which a binding agreement exists as of theetof determination of Excess Cash Flow for suidtd Year (in each case under
clause (i) other than to the extent any such Cllpitpenditure or Permitted Acquisition is made ©ekpected to be made with the procee
Indebtedness, any Equity Issuance, casualty preceetidemnation proceeds or other proceeds thalidwmi be included in Consolidal
Net Income), (ii) the aggregate amount of all scited principal payments, cash interest paymentemayments of Indebtedness (other
mandatory prepayments of Loans) made by HoldingsitarSubsidiaries during such Fiscal Year, buy@althe extent that such payment
repayments by their terms cannot be reborrowecddrarvn and do not occur in connection with a refaiag of all or any portion of su
Indebtedness, (iii) an amount equal to the amofiiailamon-cash credits to the extent included in determir@umpsolidated Net Income 1
such Fiscal Year, (iv) Tax Distributions to theenttpermitted hereunder and paid in cash and é/atjgregate amount of gains or losses
Asset Dispositions and Insurance and Condemnati@nts during such Fiscal Year to the extent sudhsgar losses are included in
determination of Consolidated Net Income for suidtél Year.

“ Exchange Act means the Securities Exchange Act of 1934.

“ Excluded Swap Obligatidnmeans, with respect to any Credit Party, any Swhlg&tion if, and to the extent that, all or a pam
of the liability of such Credit Party for or theapantee of such Credit Party of, or the grant lph<Oredit Party of a security interest to sec
such Swap Obligation (or any liability or guarantieereof) is or becomes illegal under the Commogitghange Act or any rule, regulatior
order of the Commodity Futures Trading Commissiontfie application or official interpretation ofyathereof) by virtue of such Cre
Party’s failure for any reason to constitute aridible contract participantas defined in the Commodity Exchange Act and tlogilegion:
thereunder at the time the liability for or the aretee of such Credit Party or the grant of suchisey interest becomes effective with res)
to such Swap Obligation (such determination beiragienafter giving effect to any applicable keepwalipport or other agreement for
benefit of the applicable Credit Party, includingder[Section 2.12]of the Guaranty Agreement). If a Swap Obligatioises under a mas
agreement governing more than one swap, such éxclaball apply only to the portion of such Swapli@dtion that is attributable to swe
for which such guarantee or security interest ib@comes illegal for the reasons identified in itnenediately preceding sentence of
definition.

“ Excluded Taxes means any of the following Taxes imposed on or wébpect to a Recipient or required to be withha
deducted from a payment to a Recipient, (a) Targsosed on or measured by net income (however dewabed), franchise Taxes, ¢
branch profits Taxes, in each case, (i) imposed r@sult of such Recipient being organized undetdtvs of, or having its principal office
in the case of any Lender, its applicable lendiffg® located in, the jurisdiction imposing suchxT@r any political subdivision thereof)
(ii) that are Other Connection Taxes, (b) in theecaf a Lender, United States federal withholdiagés imposed on amounts payable to ¢
the account of such Lender with respect to an

14




applicable interest in a Loan or Commitment purstam law in effect on the date on which (i) slieinder acquires such interest in the L
or Commitment (other than pursuant to an assignmezntest by the Borrower under Section 5.12¢@b)jii) such Lender changes its lenc
office, except in each case to the extent thasyant to Section 5.1Amounts with respect to such Taxes were payaliierdidb such Lende
assignor immediately before such Lender becametyg pareto or to such Lender immediately beforehiinged its lending office, (c) Ta:
attributable to such Recipient’s failure to compljth Section 5.11(g)(d) any United States federal withholding Taxes asgal unde
FATCA. and (e) all liabilities, penalties and irgst with respect to any of the foregoing.

“ Existing Letters of Creditmeans those letters of credit existing on the @tp&late and identified on Schedule 1.1.

“ Extensions of Creditmeans, as to any Lender at any time, (a) an anegu#l to the sum of
0] the aggregate principal amount of all Revolvdigedit Loans made by such Lender then outstanding,
(i) such Lenders Revolving Credit Commitment Percentage of the Qiligations then outstandi
(iii) such Lender’s Revolving Credit Commitment Bemtage of the Swingline Loans then outstanding(afdhe aggregate principal
amount of the Term Loans made by such Lender théstanding, or
€) the making of any Loan or participation in amtter of Credit by such Lender, as the contextires.

“EATCA” means Sections 1471 through 1474 of the Code, tre afate of this Agreement (or any amended oreasmr version
that is substantively comparable and not materrallye onerous to

comply with), any current or future regulationsofficial interpretations thereof and any agreemeni®red into pursuant to Section 1471(b)
(1) of the Code.

“ EDIC” means the Federal Deposit Insurance Corporation.

“ Eederal Funds Rdtemeans, for any day, the rate per annum equal tevéighted average of the rates on overnight federals
transactions with members of the Federal ResergeeByarranged by federal funds brokers on suci{aayf such day is not a Business C
for the immediately preceding Business Day), adipldd by the Federal Reserve Bank of New Yorkl@ Business Day next succeec
such day, providethat if such rate is not so published for any déncl is a Business Day, the Federal Funds Rateuchn day shall be t
average of the quotations for such day on suchs&@tions received by the Administrative Agent frdmee federal funds brokers
recognized standing selected by the Administraigent.

“ Eee Letter$ means (a) that certain fee letter agreement datiyd2l, 2014 among the Borrower, Wells Fargo, anell$VFarg:
Securities, LLC, (b) that certain fee letter agreatndated July 21, 2014 among the Borrower, BanRrogrica, N.A. and Merrill Lyncl
Pierce, Fenner & Smith Incorporated, and (c) artedebetween the Borrower and any Issuing Lend#refothan Wells Fargo) relating
certain fees payable to such Issuing Lender iodfsacity as such.

“ FEirst Tier Foreign Subsidiary means any Foreign Subsidiary that is a “contbifereign corporation'within the meaning «
Section 957 of the Code and the Equity Interestgto€h are owned directly by any Credit Party.

“ Fiscal Period’ means each period of 4 weeks, commencing onitbieday of Holdings’ Fiscal Year.

“ Fiscal Quartér means each fiscal quarter ending on the Sundaysti&t 24, 36 and 52 weeks in each Fiscal Yeab3orveeks in
Fiscal year containing 53 weeks)

“ Eiscal Year” means the fiscal year of Holdings and its Sulasids ending on the last Sunday of December.

“ Foreign Lender means (a) if the Borrower is a U.S. Person, a Letids is not a U.S. Person, and (b) if the Bornoisenot a U.<
Person, a Lender that is resident or organizednthédaws of a jurisdiction other than that in wihthe Borrower is resident for tax purpos

“ Boreign Subsidiary means any Subsidiary that is not a Domestic Slidosi.

“ Eronting Exposuré means, at any time there is a Defaulting Lendérw(sh respect to any Issuing Lender, such Defag
Lenders Revolving Credit Commitment Percentage of thetanting L/C Obligations with respect to LettersCoédit issued by such Issu
Lender, other than such L/C Obligations as to wisieth Defaulting Lender’s participation
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obligation has been reallocated to other Lender€ash Collateralized in accordance with the termedf and (b) with respect to -
Swingline Lender, such Defaulting LendeRevolving Credit Commitment Percentage of outitanSwingline Loans other than Swing!
Loans as to which such Defaulting Lendeparticipation obligation has been reallocatedtter Lenders, repaid by the Borrower or (
Collateralized in accordance with the terms hereof.

“ Fund’ means any Person (other than a natural Personjsttfat will be) engaged in making, purchasing,dig or otherwis
investing in commercial loans and similar extensiofcredit in the ordinary course of its actistie

“ GAAP” means generally accepted accounting principledénUnited States set forth in the opinions and puosements of tt
Accounting Principles Board and the American Inséitof Certified Public Accountants and statementd pronouncements of the Finan
Accounting Standards Board or such other principesnay be approved by a significant segment oatteunting profession in the Uni
States, that are applicable to the circumstances$ the date of determination, consistently applied

“ Governmental Approvalsmeans all authorizations, consents, approvals, ifgrtitenses and exemptions of, and all regisira
and filings with or issued by, any Governmental farities.

“ Governmental Authority means the government of the United States or amgr atation, or of any political subdivision ther;
whether state or local, and any agency, autharistrumentality, regulatory body, court, centrahkaor other entity exercising executi
legislative, judicial, taxing, regulatory or adnstrative powers or functions of or pertaining tovgmment (including any supraationa
bodies such as the European Union or the Europeatral Bank).

“ Growth Capital Expenditurésmeans Capital Expenditures in connection with (&) purchase or construction of new store
restaurants (including in connection with franchisybacks and purchases of competitor restaurdbisihe major or substantial remode
of existing Restaurants, or
(b) the major or substantial expansion of capacity@at@®ver’s bakery manufacturing facilitie

“ Guaranteé of or by any Person (the_* guarartrmeans any obligation, contingent or otherwise hef guarantor guaranteeing
having the economic effect of guaranteeing any bteldness or other obligation of any other Persoa {(fprimary obligor”) in any manne
whether directly or indirectly, and including angligation of the guarantor, direct or indirect, (a)purchase or pay (or advance or su
funds for the purchase or payment of) such Indetessl or other obligation or to purchase (or to adgar supply funds for the purchase
any security for the payment thereof, (b) to pusehar lease property, securities or services ferpilrpose of assuring the owner of ¢
Indebtedness or other obligation of the paymentethfe (¢) to maintain working capital, equity capior any other financial statem
condition or liquidity of the primary obligor so &s enable the primary obligor to pay such Indebésd or other obligation, (d) as an acc
party in respect of any letter of credit or lettdéiguaranty issued to support such Indebtednesbl@yation or (e) for the purpose of assun
in any other manner the obligee in respect of dndebtedness or other obligation of the paymemiesformance thereof or to protect s
obligee against loss in respect thereof (whetharhiale or in part).

“ Guarantor$ means, collectively, Holdings and each Subsidiangi@ntor.

“ Guaranty Agreemefitmeans, the unconditional guaranty agreement of de#s herewith executed by the Guarantors in faf
the Administrative Agent, for the ratable benefittte Secured Parties.

“ Hazardous Materials means any substances or materials (a) which areecome defined as hazardous wastes, haze
substances, pollutants, contaminants, chemicataotss or mixtures or toxic substances under awjyrérmental Law, (b) which are tox
explosive, corrosive, flammable, infectious, radibae, carcinogenic, mutagenic or otherwise harrtdypublic health or the environment i
are or become regulated by any Governmental Autho(t) the presence of which require investigation remediation under a
Environmental Law or common law, (d) the dischaogeemission or release of which requires a permltcense under any Environmer
Law or other Governmental Approval, (e) which aesrhed by a Governmental Authority to constituteisance or a trespass which po
health or safety hazard to Persons or neighboniagegsties, or (f) which contain, without limitatipasbestos, polychlorinated biphenyls, |
formaldehyde foam insulation, petroleum hydrocag)qetroleum derived substances or waste, crudauailear fuel, natural gas or synth
gas.

“ Hedge Agreemetit means (a) any and all rate swap transactions, tsg#ps, credit derivative transactions, forwarce
transactions, commodity swaps, commodity optioosyérd commodity contracts, equity or equity ind&aps or options, bond or bond p
or bond index swaps or options or forward bondooward bond price or forward bond index transajon
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interest rate options, forward foreign exchangesaations, cap transactions, floor transactionfarcwansactions, currency swap transacti
crosseurrency rate swap transactions, currency optispst contracts, or any other similar transactionsuigy combination of any of t
foregoing (including any options to enter into aofythe foregoing), whether or not any such trarieacis governed by or subject to :
master agreement, and (b)any and all transactibasyokind, and the related confirmations, whick aunbject to the terms and condition
or governed by, any form of master agreement pudisby the International Swaps and Derivatives gission, Inc., any Internatior
Foreign Exchange Master Agreement, or any othetenagreement.

“ Hedge Bank means any Person that, (a) at the time it entéosaitdedge Agreement with a Credit Party permittederArticle IX
is a Lender, an Affiliate of a Lender, the Admingdive Agent or an Affiliate of the Administrativisgent or (b) at the time it (or its Affiliat
becomes a Lender (including on the Closing Dage, party to a Hedge Agreement with a Credit Pamtgach case in its capacity as a
to such Hedge Agreement.

“ Hedge Termination Valdemeans, in respect of any one or more Hedge Agreesmafter taking into account the effect of
legally enforceable netting agreement relatinguchsHedge Agreements, (a) for any date on or #fierdate such Hedge Agreements |
been closed out and termination value(s) determimexdtcordance therewith, such termination valye(sil (b) for any date prior to the ¢
referenced in clause (a), the amount(s) determéiseithe mark-tanarket value(s) for such Hedge Agreements, asmeied based upon o
or more midmarket or other readily available quotations predidy any recognized dealer in such Hedge Agreenfarfitich may include
Lender or any Affiliate of a Lender).

“ Holdings' means Fidelity Newport Holdings, LLC a Delawareited liability company.

“ Holdings JAX Guaranty Obligatiofisneans the obligations of Holdings to guaranty thigations of J. Alexandes’ Corporatio
(now known as J. Alexandst’ LLC) under those certain salary continuationeagrents dated December 26, 2008 made betw:
Alexanders Corporation and certain of its executives, whiciaranty obligations arise under those certairdetgreements dated July
2012 among J. AlexandsrCorporation, Holdings, Fidelity National Finarciac., American Blue Ribbon Holdings, Inc., ar tapplicabl
executives of J. AlexandarCorporation (which letter agreements modify é¢ertgher letter agreements dated June 12, 2012gdh case,
such agreements are in effect as of the Closing.Dat

“ Increased Amount Datehas the meaning assigned thereto in Section 5.13(a)

“ Incremental Lendérhas the meaning assigned thereto in Section 5.13(a)

“ Incremental L oan Commitmerithas the meaning assigned thereto in Section 5(ii3(a)

“ Incremental Loanshas the meaning assigned thereto in Section 5(iiR(a)

“ Incremental Revolving Credit Commitmént has the meaning assigned ther&tdSection 5.13(a)(ii).

“ Incremental Revolving Credit Increas@as the meaning assigned thereto in Section 8)EB(

“ Incremental Term Lodhhas the meaning assigned thereto in Section 5(1)3(a)

“ Incremental Term Loan Commitmérfias the meaning assigned thereto in Section 5(1)3(a)

“ Indebtednessmeans, with respect to any Person at any date @ahduvduplication, the sum of the following:

€)) all liabilities, obligations and indebtedness faoriowed money including, but not limited to, obligas
evidenced by bonds, debentures, notes or othelasimstruments of any such Person;

(b) all obligations to pay the deferred purchase poiceroperty or services of any such Person (inclgdivithou
limitation, all obligations under non-competitiograements (other than pursuant to employment araage agreements), eamut
agreements or similar agreements), except tradahes arising in the ordinary course of busine¢smare than ninety
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(90) days past due, or that are currently beindested in good faith by appropriate proceedingsveitid respect to which reserves
conformity with GAAP have been provided for on theoks of such Person and, for the avoidance of tdatber than royali
payments payable in the ordinary course of busimessspect of non-exclusive licenses or PermiEigdusive Licenses;

(c) the Attributable Indebtedness of such Persoth weéspect to such PerssnCapital Lease Obligations ¢
Synthetic Leases (regardless of whether accounteakfindebtedness under GAAP);

(d) all obligations of such Person under conditiondé sa other title retention agreements relatingptoperty
purchased by such Person to the extent of the &lseich property (other than customary reservatimnretentions of title und
agreements with suppliers entered into in the angicourse of business);

(e) all Indebtedness of any other Person secured bigra dn any asset owned or being purchased by sergor
(including indebtedness arising under conditioadés or other title retention agreements excepetgayables arising in the ordin
course of business), whether or not such indebtsdsigall have been assumed by such Person oiitisdii recourse;

® all obligations, contingent or otherwise, of anglstPerson relative to the face amount of lettersredit, whethe
or not drawn, including, without limitation, any iRéursement Obligation, and bankegcceptances issued for the account o
such Person;

(9) all obligations of any such Person in respect agDalified Equity Interest
(h) all net obligations of such Person under any Hellgyeements; ar
0] all Guarantees of any such Person with respeaiymfthe foregoing

For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any pafifei® joint venture (other thar
joint venture that is itself a corporation or ligit liability company) in which such Person is aggahpartner or a joint venturer, unless
Indebtedness is expressly made mecsurse to such Person. The amount of any negaitdh under any Hedge Agreement on any date
be deemed to be the Hedge Termination Value theasadf such date. Notwithstanding anything to tbetmary in any Loan Docume
“Indebtedness’shall be expressly deemed to exclude (i) the HgRlidAX Guaranty Obligations, (ii) obligations undke Profits Intere
Program or the Restricted Stock Program, (iii) acgruals with respect to the Phantom Equity Agrednoe any payment to be made
connection with the termination thereof and (ivg Bpecified Dividend.

“ Indemnified Taxes means (a) Taxes, other than Excluded Taxes, impmsed with respect to any payment made by or @oat
of any obligation of any Credit Party under any bdocument and
(a) to the extent not otherwise described in clausedtjer Taxe:

“ Initial Term Loard means the term loan made, or to be made, to th@Ber by the Term Loan Lenders pursuant to Seetidn

“ Insurance and Condemnation Eventeans the receipt by any Credit Party or any dbitbsidiaries of any cash insurance proc
or condemnation award payable by reason of thess,|physical destruction or damage, taking orlamgivent with respect to any of tr
respective Property.

“ Interest Periol means, as to each LIBOR Rate Loan, the period coroimg on the date such LIBOR Rate Loan is disburs
converted to or continued as a LIBOR Rate Loanemting on the date one (1), three (3), or six (6jths or, if agreed by all of the relev
Lenders twelve (12) months thereafter, in each caseselected by the Borrower in its Notice of Bwirgg or Notice o
Conversion/Continuation and subject to availahilisovidedthat:

(a) the Interest Period shall commence on the datelwdrace of or conversion to any LIBOR Rate Loan amdhe
case of immediately successive Interest Periods) accessive Interest Period shall commence odatgeon which the immediat
preceding Interest Period expires;

(b) if any Interest Period would otherwise expire afeg that is not a Business Day, such Interest Batiall expir
on the next succeeding Business Day; provitiadif any Interest Period with respect to a LIBERte
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Loan would otherwise expire on a day that is nBuainess Day but is a day of the month after whicHiurther Business Day occ
in such month, such Interest Period shall expiréherimmediately preceding Business Day;

(c) any Interest Period with respect to a LIBOR Ratarithat begins on the last Business Day of a catemnt}
(or on a day for which there is no numerically esponding day in the calendar month at the endaif mterest Period) shall end
the last Business Day of the relevant calendar manthe end of such Interest Period;

(d) no Interest Period shall extend beyond the Revgl@nedit Maturity Date or the Term Loan Maturity tBaa:
applicable, and Interest Periods shall be selebtethe Borrower so as to permit the Borrower to enétke quarterly princip
installment payments pursuant to SectionwitBout payment of any amounts pursuant to Sed&iépand

(e) there shall be no more than six (6) Interest Perincffect at any tim

“1PQO” means an initial public offering of Equity Interedty Holdings registered with the Securities Exgfga@ommission under tt
Securities Act of 1933.

“|RS” means the United States Internal Revenue Service.

“1SP98 means the International Standby Practices (1998skey effective January 1, 1999), Internationabh@iber of Commer:
Publication No. 590.

“Issuing Lender means (a) with respect to Letters of Credit issue@under on or after the Closing Date, Wells Fangany othe
Lender that may issue a Letter of Credit to Bornowea Subsidiary of Borrower pursuant_to Article hnd (b) with respect to the Exist
Letters of Credit, Wells Fargo Capital Finance, L i€its capacity as issuer thereof.

“ L/IC Commitment means, as to any Issuing Lender, the obligatiosuoh Issuing Lender to issue Letters of Creditlieraccour
of the Borrower from time to time in an aggregatgoant equal to the amount set forth opposite tmeenaf each Issuing Lender &chedul
1.1(b),any such amount may be changed after the Closig iDa written agreement between the Borrowersamth Issuing Lender (whi
such agreement shall be promptly delivered to tbmifistrative Agent upon execution); providitt the L/C Commitment with respec
any Person that ceases to be an Issuing Lendanforeason pursuant to the terms hereof shall Heu#iflect to the Letters of Credit of si
Person remaining outstanding in accordance witlptbeisions hereof).

“ L/C Facility” means the letter of credit facility establishedspant to Article 111.

“ L/C Obligations means at any time, an amount equal to the sum)dhéaaggregate undrawn and unexpired amount ofhigx
outstanding Letters of Credit and (b) the aggregateunt of drawings under Letters of Credit whievédanot then been reimbursed purs
to Section 3.5

“ L/C Participant means, with respect to any Letter of Credit, thiéective reference to all the Revolving Credit Lensl other the
the applicable Issuing Lender.

“ L/C Sublimit” means the lesser of (a) Forty Million Dollars ($800,000) and (b) the Revolving Credit Commitment.

“ Lender means the Persons listed on Schedule 1dr{d)any other Person that shall have become a fmathis Agreement as
Lender pursuant to an Assignment and Assumptiopussuant to_Section 5.18ther than any Person that ceases to be a pamjohas
Lender pursuant to an Assignment and Assumptiofeddrthe context otherwise requires, the term “eesitincludes the Swingline Lender.

“ Lender Joinder Agreeménimeans a joinder agreement in form and substansemahly satisfactory to the Administrative Ac
delivered in connection with Section 5.13.

“ Lending Officé’ means, with respect to any Lender, the office ahdiender maintaining such Lender’'s Extensions refd@.
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“ Letter of Credit Applicatioh means an application, in the form specified byapplicable Issuing Lender from time to time,
requesting such Issuing Lender to issue a Lett@redlit.

“ Letters of Credit means the collective reference to letters of crisdited pursuant to Section 2uid the Existing Letters of Cres
Notwithstanding anything to the contrary contaihedein, a letter of credit issued by any Issuingdex (other than Wells Fargo at any tirr
is also acting as Administrative Agent) shall n& & “Letter of Credit"for purposes of the Loan Documents until such tiaseth
Administrative Agent has been notified in writinfitbe issuance thereof by the applicable Issuingdee.

“LIBOR " means,

(1) for any interest rate calculation with respect t0BOR Rate Loan, the rate of interest per annuterdeined on the ba:
of the rate for deposits in Dollars for a periodialgto the applicable Interest Period which appearfeuters Screen LIBORO01 Page (or
applicable successor page) at approximately 11:®0 @ondon time) two (2) London Banking Days priorthe first day of the applical
Interest Period. If, for any reason, such rate dugsappear on Reuters Screen LIBOR0O1 Page (orapplicable successor page), t
“LIBOR” shall be determined by the Administrative Agenb&the arithmetic average of the rate per annumhéth deposits in Dolla
would be offered by first class banks in the Londuerbank market to the Administrative Agent apegximately 11:00 a.m. (London tirr
two (2) London Banking Days prior to the first dafythe applicable Interest Period for a period étmauch Interest Period.

2 for any interest rate calculation with respect BBage Rate Loan, the rate of interest per annuerm@ied on the basis
the rate for deposits in Dollars for an InterestidGteequal to one month (commencing on the datetérmination of such interest rate) wt
appears on the Reuters Screen LIBOR01 Page (oa@mplicable successor page) at approximately 11100 @ondon time) on such date
determination, or, if such date is not a Busineag, Then the immediately preceding Business Dayotfany reason, such rate does not ag
on Reuters Screen LIBOR01 Page (or any applicalbeessor page) then “LIBOROr such Base Rate Loan shall be determined b
Administrative Agent to be the arithmetic averagehe rate per annum at which deposits in Dollacsil be offered by first class banks
the London interbank market to the Administrativgefit at approximately 11:00 a.m. (London time) ochsdate of determination for a per
equal to one month commencing on such date of métation.

Each calculation by the Administrative Agent of IOR shall be conclusive and binding for all purposdésent manifest error.
“LIBOR Rate means a rate per annum determined by the AdmitiistrAgent pursuant to the following formula:

LIBOR Rate = LIBOR
1.00-Eurodollar Reserve Percentage

“ LIBOR Rate Loafi means any Loan bearing interest at a rate basedthpd_.IBOR Rate as provided in Section 5.1(a).

“ Lien” means, with respect to any asset, any mortgagechedd mortgage, lien, pledge, charge, securigrést, hypothecation
encumbrance of any kind in respect of such assetthe purposes of this Agreement, a Person skalldemed to own subject to a Lien
asset which it has acquired or holds subject tarttezest of a vendor or lessor under any conditiGale agreement, Capital Lease or ¢
title retention agreement relating to such asset.

“ Liguidity " means, as of any date of determination, the sbiammunt of availability under the Revolving CreHdcility plus
Qualified Cash.

“ Loan Documents means, collectively, this Agreement, each Note,libter of Credit Applications, the Security Documt® the
Guaranty Agreement, the Fee Letters, the ManagefemtSubordination Agreement and each other dodurmstrument, certificate a
agreement executed and delivered by the CrediteBaot any of their respective Subsidiaries in fawbor provided to the Administrati
Agent or any Secured Party in connection with fgseement or otherwise referred to herein or coptated hereby (excluding any Sect
Hedge Agreement and any Secured Cash Managemesgignt).

“ Loans' means the collective reference to the Revolvingl€ismans, the Term Loan and the Swingline Loans, a
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“Loan” means any of such Loans.

“ London Banking Day’ means any day on which dealings in Dollar depagiésconducted by and between banks in the Lc
interbank Eurodollar market.

“ Maintenance Capital Expenditufesieans Capital Expenditures other than Growth Claprpenditures.

“ Management Agreeméhmeans that certain Amended and Restated LimiteHilltiaCompany Agreement dated as of May
2012 among Holdings and the Borrower, as the saaehave been amended prior to the date of thisekgeat.

“ Management Fee Subordination Agreemiemeans a management fee subordination agreemeat] datof even date with t
Agreement, among the Sponsor, Holdings, BorrowdrAaministrative Agent.

“ Material Adverse Effect means, with respect to Holdings and its Subsidiarfe) a material adverse effect on the opera
business, assets, liabilities or financial conditid such Persons, taken as a whole, (b) a matem@lirment of the ability of any Credit Pe
to perform its obligations under the Loan Documeats/hich it is a party, or (c) a material advee$iect upon the legality, validity, bindi
effect or enforceability against any Credit Partyny Loan Document to which it is a party.

“ Material Contract means any written contract or agreement of any iCiearty or any of its Subsidiaries, the breachn-no
performance, or cancellation of which could reabbnbe expected to have a Material Adverse Effect.

“ Material Domestic Subsidiary shall mean any Domestic Subsidiary of Holdings,th@jether with its Subsidiaries, (a) genet
more than 5% of Consolidated EBITDA attributableCi@dit Parties (excluding the financial performait all Foreign Subsidiaries) on a
Forma Basis for the four (4) fiscal quarter penndst recently ended or (b) owns more than 5% ofXbesolidated Assets attributable to
Credit Parties (excluding the financial performan€all Foreign Subsidiaries) as of the last dayhef most recently ended fiscal quarter o
Borrower;_provided, howevethat if at any time there are Domestic Subsidiawbich are not classified as “Material Domestic Sidlaries
but which collectively (i) generate more than 5% @bnsolidated EBITDA attributable to the Credit tiRer (excluding the financi
performance of all Foreign Subsidiaries) on a Rymfa Basis or (ii) own more than 5% of the Consibd Assets attributable to the Cr
Parties (excluding the financial performance ofFakeign Subsidiaries) as of the last day of thestrmecently ended fiscal quarter of
Borrower, then the Borrower shall within thirty j3fays after the end of such fiscal quarter desggoae or more

of such Domestic Subsidiaries as Material DomeStibsidiaries and cause any such Domestic Subgslitoicomply with the provisions
Section 8.13uch that, after such Domestic Subsidiaries bed@oaantors hereunder, the Domestic Subsidiari¢satikanot Guarantors sk
(iii) generate 5% or less of Consolidated EBITDAriattable to the Credit Parties (excluding theafinial performance of all Forei
Subsidiaries) and (iv) own 5% or less of the Codsdéd Assets attributable to Credit Parties (ediolg the financial performance of
Foreign Subsidiaries).

“ Material Subsidiary shall mean any Subsidiary of Holdings that, tbgetwith its Subsidiaries,
(a) generates more than 5% of Consolidated EBITDA &ncaForma Basis for the four (4) fiscal quarterigetmost recently ended
(b) owns more than 5% of the Consolidated Assetf &g last day of the most recently ended fisgalrter of the Borrower.

“ Member Tax Ratemeans the effective tax rate utilizing the (a) leigthpotential marginal tax rate applicable to atividual unde
federal law and (b) highest potential marginalra@e applicable to an individual under the tax t#vhe state within the United States that
the then highest marginal tax rate (and assumiagahy state taxes due are deductible for fedecainne tax purposes). If Parent is treate
a disregarded entity or partnership for state tappses but not treated as a disregarded entpyamdnership for federal tax purposes for
tax period, then subclause (a) of the immediategceding sentence will be disregarded in the catmn of the Member Tax Rate
purposes of Section 9.6(d)(iof the Agreement. If Parent is treated as a disdeghentity or partnership for federal tax purposesis no
treated as a disregarded entity or partnershigthie tax purposes for any tax period, then subeldl) of the first sentence of this definii
will be disregarded in the calculation of the Membax Rate for purposes of Section 9.6(d)6¥the Agreement. If Parent is not treated
disregarded entity or partnership for both fedaral state tax purposes for any tax period, the Mermbx Rate for purposes of Section 9.6(c
(iv) of the Agreement for such tax period shall be zero.

“ Minimum Collateral Amourit means, at any time, (a) with respect to Cash @Golatonsisting of cash or deposit account balg
an amount equal to 102% of the sum of (i) the FngnExposure of the Issuing Lender with respedtdtiers
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of Credit issued and outstanding at such time d@ihdhe Fronting Exposure of the Swingline Lendeithwrespect to all Swingline Loa
outstanding at such time and (b) otherwise, an aindetermined by the Administrative Agent and eefcthe applicable Issuing Lenders 1
is entitled to Cash Collateral hereunder at suale in their sole discretion.

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

“ Mortgage$ means the collective reference to each mortgaged détrust or other real property security documencumberin
any real property now or hereafter owned by anydiCfearty, in each case, in form and substancensddy satisfactory to the Administrat
Agent and executed by such Credit Party in favothef Administrative Agent, for the ratable benefitthe Secured Parties, as any ¢
document may be amended, restated, supplementtdeswise modified from time to time.

“ Multiemployer Plafi means a “multiemployer plards defined in Section 4001(a)(3) of ERISA to whisty Credit Party or ai
ERISA Affiliate is making, or is accruing an obligen to make, or has accrued an obligation to nwagributions within the preceding se'
(7) years.

“ Net Cash Proceetisneans, as applicable, (a) with respect to any A3msgtosition or Insurance and Condemnation Evéwet giros
proceeds received in cash or Cash Equivalents pyCaadit Party or any of its Subsidiaries therefrta®s the sum of (i) in the case of
Asset Disposition, all income taxes and other taags®ssed by, or reasonably estimated to be paygalaésovernmental Authority as a re
of such transaction (provided that if such estimatxes exceed the amount of actual taxes reqtarbd paid in cash in respect of such A
Disposition, the amount of such excess shall ctutstNet Cash Proceeds), (ii) all reasonable astbouary out-ofpocket fees and expen
incurred in connection with such transaction orneévand (iii) the principal amount of, premium, ifiyg and interest on any Indebtedr
secured by a Lien on the asset (or a portion tifeidisposed of, which Indebtedness is required ¢ordpaid in connection with st
transaction or event, and (b) with respect to aqyity Issuance or Debt Issuance, the gross casteeds received by any Credit Party or
of its Subsidiaries therefrom less all reasonalnleé eustomary out-opocket legal, underwriting and other fees and esperincurred i
connection therewith.

“ Non-Consenting Lendémmeans any Lender that does not approve any congaiver, amendment, modification or terminationt
(i) requires the approval of all Lenders or allegted Lenders in accordance with the terms of &ediP.2and (ii) has been approved by
Required Lenders.

“ Non-Defaulting Lendef means, at any time, each Lender that is not aligifig Lender at such time.

“ Non-Guarantor Subsidiarymeans any Subsidiary of Holdings (other thanBlerower) that is not a Subsidiary Guarantor.

“ Notes' means the collective reference to the Revolvinglitidotes, the Swingline Note and the Term Loanesot

“ Notice of Account Designatidnhas the meaning assigned thereto in Section 2.3(b).

“ Notice of Borrowindg has the meaning assigned thereto in Section 2.3(a).

“ Notice of Conversion/Continuatiérhas the meaning assigned thereto in Section 5.2.

“ Notice of Prepaymefithas the meaning assigned thereto in Section 2.4(c).

“ Q’Charleys Bonus Paymehimeans the final O'Charleg’Inc. synergy bonus payment that is payable byebéer 31, 2014, to
reflected in the period(s) designated by Borrowesin aggregate amount not to exceed $1,225,000.

“ Obligations means, in each case, whether now in existence reatter arising: (a) the principal of and interest (including
interest accruing after the filing of any bankrypte similar petition) the Loans, (b) the L/C Olalteons and (c) all other fees and commiss
(including attorneysfees), charges, indebtedness, loans, liabilitieantial accommodations, obligations, covenantsdariges owing by tk
Credit Parties and each of their respective Sufaséli to the Lenders, any Issuing Lender or the iAthtnative Agent, in each case under
Loan Document, with respect to any Loan or Letfer o
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Credit of every kind, nature and description, direcindirect, absolute or contingent, due or todme due, contractual or tortious, liquid:
or unliquidated, and whether or not evidenced by raote and including interest and fees that acelftex the commencement by or age
any Credit Party or any Subsidiary thereof of amgcpeding under any Debtor Relief Laws, naming skehson as the debtor in s
proceeding, regardless of whether such interesteexlare allowed claims in such proceeding.

“ OFAC " means the U.S. Department of the Treasury’s @ftit Foreign Assets Control.

“ Officer’s Compliance Certificattmeans a certificate of the chief financial office the treasurer of Holdings substantially in the
form attached aBxhibit F .

“ Operating Leas& means, as to any Person as determined in accordéhic&AAP, any lease of Property (whether reafspaal o
mixed) by such Person as lessee which is not a@lamase.

“ Other Connection Taxe$ means, with respect to any Recipient, Taxes imp@sed result of a present or former conne
between such Recipient and the jurisdiction impgsiach Tax (other than connections arising fronhdRiecipient having executed, delive
become a party to, performed its obligations undezeived payments under, received or perfectegtarisy interest under, engaged in
other transaction pursuant to or enforced any Udacument, or sold or assigned an interest in argnlar Loan Document).

“ Other Taxes' means all present or future stamp, court, documgnitstangible, recording, filing or similar Taxdisat arise fror
any payment made under, from the execution, deljygrformance, enforcement or registration ofirfritne receipt or perfection of a secu
interest under, or otherwise with respect to, aogi Document, except any such Taxes that are @idwemection Taxes imposed with res|
to an assignment (other than an assignment madegnirto Section 5.12)

“ Participant has the meaning assigned thereto in Section 12.9(d)

“ Participant Reqistérhas the meaning assigned thereto in Section 12.9(d)

“ PATRIOT Act” means the USA PATRIOT Act (Title Ill of Pub. L. 135 (signed into law October 26, 2001)).

“ PBGC” means the Pension Benefit Guaranty Corporaticangrsuccessor agency.

“ Pension Plahhmeans any Employee Benefit Plan, other than a Bhajtioyer Plan, which is subject to the provisioh3ide IV of
ERISA or Section 412 of the Code and which (a) @ntained, funded or administered for the employdesny Credit Party or any ERI¢
Affiliate or (b) has at any time within the precediseven (7) years been maintained, funded or askeied for the employees of any Cr
Party or any current or former ERISA Affiliates.

“ Permitted Acquisitioh means any acquisition by the Borrower or any Sudsidsuarantor in the form of the acquisition df @
substantially all of the assets, business or adineusiness, or at least a majority of the outditasn Equity Interests which have the ordir
voting power for the election of directors of theabd of directors (or equivalent governing bodyhéther through purchase, merge
otherwise), of any other Person that is incorpakatermed or organized in the United States or @arieach such acquisition meets a
the following requirements:

(a) no less than five (5) Business Days prior to theppsed closing date of such acquisition (or sudntshperiod of time ¢
the Administrative Agent may agree, in its solectdtion), the Borrower shall have delivered writteotice of such acquisition to 1
Administrative Agent and the Lenders, which nosbtall include the proposed closing date of suchiia@gpn;

(b) such acquisition has been approved by the bafad@dectors (or equivalent governing body) of erson to be acquired;
(c) the Person or business to be acquired shall béermitted Busines
(d) if such transaction is a merger or consolidatibme, Borrower or a Subsidiary Guarantor shall bestihwiving Person at

no Change in Control shall have been effected byere

23




(e) the Borrower shall have delivered to the Adstiitive Agent all documents required to be deédguursuant to, and in
accordance with, Section 8.14;

() no later than five (5) Business Days prior to theppsed closing date of such acquisition (or sundrter period of time i
the Administrative Agent may agree, in its solecdision), the Borrower shall have delivered to #eministrative Agent an Offices’
Compliance Certificate for the most recent fiscalider end preceding such acquisition for whichariicial statements are availe
demonstrating, in form and substance reasonabigfaetbry to the Administrative Agent, (i) that tB®rrower is in compliance on a |
Forma Basis (as of the date of the acquisition immehediately after giving effect thereto and anydhtkdness incurred in connec
therewith) with each covenant contained in Secliddtand (ii) that the Total Lease Adjusted Leveragdd=ediculated on a Pro Forma Bt
(as of the proposed closing date of the acquisiéiod immediately after giving effect thereto ang &mdebtedness incurred in connec
therewith) shall be at least 0.25 below the appleaatio set forth in_ Section 9.14(a);

(9) no later than five (5) Business Days prior to theppsed closing date of such acquisition (or sinnter period of time
the Administrative Agent may agree, in its solectBtion) the Borrower, to the extent requestedigy Administrative Agent, (i) shall ha
delivered to the Administrative Agent copies of stalmtially final Permitted Acquisition Documentsda(ii) shall have delivered to, or ms
available for inspection by, the Administrative Agsubstantially complete Permitted Acquisitioni@@hce Information;

(h) no Default or Event of Default shall have occuraed be continuing both before and after givingafte such acquisitic
and any Indebtedness incurred in connection thénewi

() the assets being acquired or the Person whoseyHqtgtrests are being acquired did not have negagarnings befo
interest, taxes, depreciation and amortizationu&dp on a Pro Forma Basis; such adjustments toupeally and reasonabbgreed upon t
Holdings and the Administrative Agent) during thoeif (4) consecutive fiscal quarter period most mégeconcluded prior to the date of
proposed acquisition;

()] after giving effect to the acquisition, Liquidithall be at least $25,000,000;

(K) the Borrower shall have (i) delivered to the Adretrative Agent a certificate of a Responsible Gificertifying that all ¢
the requirements set forth above have been satisfigvill be satisfied on or prior to the consumimatof such purchase or other acquisi
and (ii) provided such other documents and othfrination as may be reasonably requested by theifistimative Agent or the Requir
Lenders (through the Administrative Agent) in coctien with such purchase or other acquisition.

“ Permitted Acquisition Diligence Informatiérmeans with respect to any acquisition proposedhbyBorrower or any Subsidit
Guarantor, to the extent applicable, all materiadricial information (including projections), copief all material contracts, and all ot
material information, in each case, reasonably estad to be delivered to the Administrative Agemtconnection with such acquisiti
(except to the extent that any such informatiofa)ssubject to any confidentiality agreement, usnlesitually agreeable arrangements ce
made to preserve such information as confider{tidlclassified or (c) subject to any attorney-diprivilege).

“ Permitted Acquisition Documeritsneans with respect to any acquisition proposedhbyBorrower or any Subsidiary Guarar
final copies or substantially final drafts if natezuted at the required time of delivery of theghaise agreement, sale agreement, m
agreement or other agreement evidencing such atguojsncluding, without limitation, any legal agibns and each other material docur
executed, delivered, contemplated by or preparedoimection therewith and any amendment, modificatr supplement to any of 1
foregoing.

“ Permitted Businedsmeans full service, family, casual and other din@gjablishments, commercial bakery facilities, amg
business activities reasonably related or ancilargny of the foregoing or that are reasonableresions thereof.

“ Permitted Exclusive Licen8emeans a licensing arrangement entered into by Rigddor any of its Subsidiaries, in the ordir
course of business and on commercially reasonabiast (but that would not result in a legal or effex transfer of Holdingsor sucl
Subsidiarys title, as applicable, in the licensed trademanisjsuant to which the licensee is granted théusik@ right with limited duratic
with a commercially reasonable term to use one arerof the licensos trademarks to manufacture, distribute, marketmote, offer for sal
sell, use, or otherwise exploit the trademarksoinnection with food products, merchandise or ofjoerds.
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“ Permitted Investosmeans, collectively, the Sponsor and any fund beroPerson Controlled directly or indirectly by &por o
any of its Affiliates (other than portfolio compasj).

“ Permitted Liens means the Liens permitted pursuant to Section 9.2.

“ Permitted Management Féamieans management fees permitted pursuant to S&6@(iii) of this Agreement.

“ Persofi means any natural person, corporation, limitedilligbcompany, trust, joint venture, associatiolmmpany, partnershi
Governmental Authority or other entity.

“ Phantom Equity Agreemehtmeans that certain letter agreement dated Jun@lD, 2etween Holdings and Hazem Ouf (as ame
by that certain First Amendment dated as of Augys2014 and modified by the Termination Agreemeas)in effect on the Closing D
pursuant to which certain phantom equity interastdoldings were granted by Holdings to Hazem Ouf.

“ Platform” has the meaning assigned thereto in Section 8.2.

“ Pre-Opening Costsmeans “start-up costs” (such term used herein fisetdkein SOP 9& published by the American Institute
Certified Public Accountants) related to the acijiois, opening and organizing of new or remodelestaiurants, including, without limitatic
the cost of feasibility studies, staff-trainingcmaiting, travel costs for employees engaged irhsstartup activities, advertising and r
accrued prior to opening.

“ Prime Raté means, at any time, the rate of interest per anpuinticly announced from time to time by the Admirasive Agent a
its prime rate. Each change in the Prime Rate Sieadiffective as of the opening of business ord#yesuch change in such prime rate oc
The parties hereto acknowledge that the rate arasabipublicly by the Administrative Agent as itsrpé rate is an index or base rate and
not necessarily be its lowest or best rate chargéd customers or other banks.

“ Profits Interest Prograthmeans an equity incentive plan pursuant to whicldidgs shall issue profits interests to managemat
certain other Persons, as more particularly desdrib_ Schedule 1® the Disclosure Letter.

“ Pro Forma Basi$ means, for purposes of calculating ConsolidatedTER for any period during which one or more Spex
Transactions occurs, that such Specified Transa¢tind all other Specified Transactions that haaenbconsummated during the applic
period) shall be deemed to have occurred as dfrfteday of the applicable period of measurement a

€)) all income statement items (whether positive oratigg) attributable to the Property or Person diggloof in a Specifie
Disposition shall be excluded and all income statenitems (whether positive or negative) attribigab the Property or Person acquired
Permitted Acquisition shall be included ( providedt such income statement items to be includededliected in financial statements or o
financial data reasonably acceptable to the Adrnatise Agent and based upon reasonable assumgimhgalculations which are expec
to have a continuous impact); and

(b) non-recurring costs, extraordinary expensesadiner pro formadjustments attributable to such Specified Tramsachay
be included to the extent that such costs, expersadjustments:

0] are reasonably expected to be realized within tevéh2) months of such Specified Transaction adsét in
reasonable detail on a certificate of a Responsilfiicer delivered to the Administrative Agent;

(i) are calculated on a basis consistent with GAZ# Regulation - of the Exchange Act are, in each ¢
reasonably identifiable, factually supportable, angected to have a continuing impact on the ojemtof Holdings and i
Subsidiaries; or
(iii) are approved by the Administrative Agt
providedthat the foregoing costs, expenses and adjustrsbatsbe without duplication of any costs, experweadjustments that are already

included in the calculation of Consolidated EBITDAclause
(a) above.
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“ Property” means any right or interest in or to property of kimd whatsoever, whether real, personal or mixed whether tangik
or intangible, including, without limitation, Eqyitnterests.

“ Public Lenders has the meaning assigned thereto in Section 8.2.

“ Qualified Cash means, as of any date of determination, the amafumrestricted cash, Cash Equivalents, and cesditdebit car
receivables of Holdings and its Subsidiaries mametin deposit accounts in any financial inst@ns located within the United States.

“ Qualified Equity Interestsmeans any Equity Interests that are not Disqudliiquity Interests.

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

“ Refranchising Salemeans any sale by Holdings or any of its Subsielsani a Restaurant operated by Holdings or its iSignes tc
either an existing or new franchisee.

“ Register” has the meaning assigned thereto in Section ¢R.9(

“ Reimbursement Obligatidrmeans the obligation of the Borrower to reimbunsg lasuing Lender pursuant to Section f&5
amounts drawn under Letters of Credit issued b $sguing Lender.

“ Related Parti€smeans, with respect to any Person, such Pesgiffiliates and the partners, directors, officas)ployees, agen
trustees, administrators, managers, advisors grdgentatives of such Person and of such Persdfiliaids.

“ Rental Expensemeans, with respect to Holdings and its Subsididiee any period, all rental expenses with respeddngterm
real property leases and operating leases of Hyddamd its Subsidiaries for such period, determimed consolidated basis in accord:
with GAAP. For the purposes of calculating Rentgh&nse for any period of consecutive 13 Fiscaldelsr{each, a “ Reference Petigdif at
any time during such Reference Period (and after Glosing Date), Holdings or any of its Subsidigrgall have made a Permit
Acquisition or an Asset Disposition permitted pumstito_Section 9.5Rental Expense for such Reference Period shallabmulated afte
giving pro forma effect thereto (including pro faanadjustments arising out of events which are tyreattributable to such Permitt
Acquisition or such Asset Disposition, as appliealalre factually supportable, and are expectedve h continuing impact, in each case t
mutually and reasonably agreed upon by Holdings thledAdministrative Agent) or in such other manmneasonably acceptable to
Administrative Agent as if any such Permitted Aaitipn, Asset Disposition, or adjustment occurredtbe first day of such Referer
Period.

“ Required Lendefsmeans, at any time, Lenders having Total CreditdSypes representing more than fifty percent (50j%he
Total Credit Exposures of all Lenders. The Totatdir Exposure of any Defaulting Lender shall beatiarded in determining Requi
Lenders at any time.

“ Required Revolving Credit Lendérsneans, at any date, any combination of Revolvingd@rLenders holding more than fi
percent (50%) of the sum of the aggregate amoutheRevolving Credit Commitment or, if the RevaolgiCredit Commitment has be
terminated, any combination of Revolving Credit ders holding more than fifty percent (50%) of tlygr@egate Extensions of Credit un
the Revolving Credit Facility; provided that the ielving Credit Commitment of, and the portion oftExtensions of Credit under
Revolving Credit Facility, as applicable, held ceethed held by, any Defaulting Lender shall be edadufor purposes of making
determination of Required Revolving Credit Lenders.

“ Responsible Officérmeans, as to any Person, the chief executive offiresident, chief financial officer, controlléreasurer ¢
assistant treasurer of such Person or any othmepff such Person designated in writing by ther@w@er and reasonably acceptable tc
Administrative Agent. Any document delivered herdemnor under any other Loan Document that is signe@d Responsible Officer of
Person shall be conclusively presumed to have hathrorized by all necessary corporate, partneshgior other action on the part of s
Person and such Responsible Officer shall be csivelly presumed to have acted on behalf of suchkdPetUnless and except to the ex
expressly stated to the contrary herein in a pdeiccontext, “Responsible Officer” means a Resjimafficer of Borrower.

“ Restaurarit means a full service restaurant owned or leasedpearhted by Borrower or one of its Subsidiaries.
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“ Restricted Paymehthas the meaning assigned thereto in Section 9.6.

“ Restricted Stock Prograrhmeans the issuance by Parent of its membershipesttenits to certain of its directors, officersd
employees on a restricted basis pursuant to thébursmequity incentive plan of Parent as in effattite Closing Date.

“ Revolving Credit Commitmefitmeans (a) as to any Revolving Credit Lender, tHyation of such Revolving Credit Lender
make Revolving Credit Loans to, and to purchaséigiaations in L/C Obligations and Swingline Loafts the account of, the Borrow
hereunder in an aggregate principal amount atiamy dutstanding not to exceed the amount set fipffosite such Revolving Credit Lender’
name on the Register, as such amount may be madifi@ny time or from time to time pursuant to teams hereof (including, witha
limitation, Section 5.13pand (b) as to all Revolving Credit Lenders, theraggte commitment of all Revolving Credit Lendersntake
Revolving Credit Loans, as such amount may be remtléit any time or from time to time pursuant te tarms hereof (including, withc
limitation, Section 5.13) The aggregate Revolving Credit Commitment otfa Revolving Credit Lenders on the Closing Datalldbe On
Hundred Million Dollars ($100,000,000). The initiBevolving Credit Commitment of each Revolving Gréender is set forth opposite 1
name of such Lender on Schedule 1.1(b).

“ Revolving Credit Commitment Percentdgmeans, with respect to any Revolving Credit Leratesiny time, the percentage of
total Revolving Credit Commitments of all the Rexiny Credit Lenders represented by such Revolvingd€ Lenders Revolving Cred
Commitment. If the Revolving Credit Commitments &aerminated or expired, the Revolving Credit Cotmmmint Percentages shall
determined based upon the Revolving Credit Comnmitenenost recently in effect, giving effect to argsignments. The initial Revolvi
Credit Commitment of each Revolving Credit Lendesét forth opposite the name of such Lender oeddk 1.1(b).

“ Revolving Credit Exposufemeans, as to any Revolving Credit Lender at ang titme aggregate principal amount at such tin
its outstanding Revolving Credit Loans and suchdRerg Credit Lendess participation in L/C Obligations and Swinglinedrts at such tim

“ Revolving Credit Facility” means the revolving credit facility establishearguant to_Article li(including any increase in st
revolving credit facility established pursuant &cBon 5.13)

“ Revolving Credit Lendef'smeans, collectively, all of the Lenders with a Reirgg Credit Commitment.

“ Revolving Credit Loah means any revolving credit loan made to the Borrquuesuant to Section 2.4nd all such revolving crec
loans collectively as the context requires.

“ Revolving Credit Maturity Date means the earliest to occur of (a) the fifth anrgaey of the Closing Date, (b) the date
termination of the entire Revolving Credit Committhéy the Borrower pursuant to Section 2ahd (c) the date of termination of
Revolving Credit Commitment pursuant_to Sectior?{#).

“ Revolving Credit Note means a promissory note made by the Borrower inrfa¥ a Revolving Credit Lender evidencing
Revolving Credit Loans made by such Revolving Grédinder, substantially in the form attachedEadibit A-1 , and any substitut
therefor, and any replacements, restatements, eds@wvextension thereof, in whole or in part.

“ Revolving Credit OQutstandingsneans the surof (a) with respect to Revolving Credit Loans andri§line Loans on any date, !
aggregate outstanding principal amount thereofr afteéng effect to any borrowings and prepaymentsepayments of Revolving Cre
Loans and Swingline Loans, as the case may bernngwn such date; ply®) with respect to any L/C Obligations on any dé#te aggrega
outstanding amount thereof on such date after giefifect to any Extensions of Credit occurring actsdate and any other changes ir
aggregate amount of the L/C Obligations as of such

date, including as a result of any reimbursemehtaitstanding unpaid drawings under any Letter€refdit or any reductions in the maxim
amount available for drawing under Letters of Cré&aking effect on such date.

“ S&P” means Standard & Poor’s Financial Services LLCara @f McGraw-Hill Financial and any successor ¢ter

“ ”

Sanctioned  Country means a country subject to a sanctions program tifideh on the lis
maintained by OFAC and available ahttp://www.treasury.gov/resourceenter/sanctions/Programs/Pages/Programs.aspx a
otherwise published from time to time.
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“

Sanctioned Persn means (a) a Person named on the Ilist oSpetially Designated Nationals ¢

Blocked Persons” maintained by OFA@vailable at http://www.treasury.gov/resource center/sanctions/SDN
List/Pages/default.aspxor as otherwise published from time to time, #)Person named on the lists maintained by the trtation:

Security Council available dittp://www.un.org/sc/committees/list compend.shimit as otherwise published from time to time,dd}erso

named on the lists maintained by the European Uaiailable athttp://eeas.europa.eu/cfsp/sanctions/catisblen.htm, or as otherwis

published from time to time, (d) a Person namedtlo® lists maintained by Her Majesty’s Treasury kdée at http://www.hnt

treasury.gov.uk/fin_sanctions_index.htrar as otherwise published from time to time,@r () an agency of the government of a Sancti

Country, (i) an organization controlled by a Samed Country, or

(iii) a person resident in a Sanctioned Countrthtoextent subject to a sanctions program adreigidtby OFAC.

“ SEC’ means the Securities and Exchange Commission,yoGamernmental Authority succeeding to any of iimqipal functions.

“ Secured Cash Management Agreerfieneans any Cash Management Agreement between olgaengrCredit Party and any Ci
Management Bank.

“ Secured Hedge Agreemémheans any Hedge Agreement between or among anyt ezt and any Hedge Bank.

“ Secured Obligatiorismeans, collectively, (a) the Obligations and (lbeaisting or future payment and other obligatianging by
any Credit Party under (i) any Secured Hedge Ageser{other than an Excluded Swap Obligation) andafly Secured Cash Managen
Agreement.

“ Secured Parti@smeans, collectively, the Administrative Agent, thenders, the Issuing Lenders, the Hedge Banks Ces
Management Banks, each co-agent or sub-agent dapgddig the Administrative Agent from time to timerpuant to_Section 11,5any othe
holder from time to time of any of any Secured @#tions and, in each case, their respective sumseand permitted assigns.

“ Security Documents means the collective reference to the Collateraledment, the Mortgages, and each other agreem
writing pursuant to which any Credit Party pledgegrants a security interest in any Property se@ssecuring the Secured Obligations.

“ Social Club Entities means Blue Dress Social Club, Inc., an Arkansgsacation, and any entity formed after the Closirggeban
designated as a “Social Club Entitlgy the Borrower in writing to Administrative Agergp long as such entity (i) is formed for the
purpose of facilitating the sale of alcoholic beggs at a single Restaurant location in compliasite state, city or county laws a
regulations that require the formation of suchtgrand (ii) does not hold any assets other thaaetashat

are required in order to comply with such laws aggllations at such Restaurant location, provithed the aggregate Store Operating (
Flow for such Restaurants for any period shalleateed 2.5% of the aggregate Store Operating Clash fBr all Restaurants operated
Holdings and its Subsidiaries.

“ Solvent and “ Solvency’ mean, with respect to any Person on any date efm@tation, that on such date (a) the fair valuthe
property of such Person is greater than the totaluent of liabilities, including contingent liabilits, of such Person, (b) the present fair sa
value of the assets of such Person is not lessttieaamount that will be required to pay the prdbdiability of such Person on its debts
they become absolute and matured, (c) such Pemsssribt intend to, and does not believe that it witur debts or liabilities beyond st
Persons ability to pay such debts and liabilities as thegture, (d) such Person is not engaged in bus@resdransaction, and is not abot
engage in business or a transaction, for which f&rhon’s property would constitute an unreasonstlgll capital, and
(e) such Person is able to pay its debts and iliglsil contingent obligations and other commitmexgshey mature in the ordinary cours
business. The amount of contingent liabilitiesrat ime shall be computed as the amount that, eright of all the facts and circumstan
existing at such time, represents the amount tratreasonably be expected to become an actualtareddiability.

“ Specified Dispositioh means any disposition of all or substantially dltlee assets or Equity Interests of any Subsididrihe
Borrower or any division, business unit, producelor line of business.
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“ Specified Dividend means a onéme dividend to the Permitted Investors on or witB0 days after the Closing Date in
aggregate amount not to exceed $75,000,000; proyidevever, that an aggregate amount not to exce&®®000 shall be permitted to
paid after the date which is 90 days after the iBtpBate to the extent paid on or before June 0262

“ Specified Transactiofigneans (a) any Specified Disposition, (b) any Peeaiifcquisition and
(c) the Transactions.

“ Sponsotf_means a collective reference to Newport Global @ppities Fund LP, a Delaware limited partnershiyl didelity
National Financial Ventures, LLC, a Delaware lirdit@bility company.

“ Store Operating Cash FIdwmeans, with respect to any Restaurant and for eglfperiod, the net revenue generated by
Restaurant during such fiscal perimthus the aggregate amount of the cash operating expehsesh Restaurant during such fiscal perio
each case calculated in a manner consistent wathitttorical calculation of Store Operating CastwFby Holdings and its Subsidiaries.

“ Subordinated Indebtednésmeans the collective reference to any Indebtedinessred by Holdings or any of its Subsidiariest
is subordinated in right and time of payment to@m®igations on terms and conditions satisfactorthe Administrative Agent.

“ Subsidiary” means as to any Person, any corporation, partpetghited liability company or other entity of wdii more than fift
percent (50%) of the outstanding Equity Interestgimg ordinary voting power to elect a majority tbe board of directors (or equival
governing body) or other managers of such corpmmapartnership, limited liability company or othemtity is at the time owned by (direc
or indirectly) or the management is otherwise calgd by (directly or indirectly) such Person (spective of whether, at the time, Eq
Interests of any other class or classes of sugbocation, partnership, limited liability company ather entity shall have or might have vo
power by reason of the happening of any contingeridgless otherwise qualified, references to “Sdiasy” or “Subsidiaries™herein sha
refer to those of Holdings. Notwithstanding anythto the contrary

contained herein, none of the Social Club Entiiesll constitute “Subsidiaries” of Holdings or Borer for any purpose under this
Agreement or any of the other Loan Documents.

“ Subsidiary Guarantotsmeans, collectively, all direct and indirect Sulmigs of Holdings (other than the Borrower andéign
Subsidiaries to the extent that and for so longhasguaranty of such Foreign Subsidiary would hatleerse tax consequences for
Borrower or any other Credit Party or result inialation of Applicable Laws) that are parties t@ tBubsidiary Guaranty Agreement on
Closing Date or which become a party to the SubsjdGuaranty Agreement thereafter pursuant to Se&il4.

“ Swap Obligatiofi means, with respect to any Guarantor, any obligat® pay or perform under any agreement, contra
transaction that constitutes a “swap” within theamag of section 1a(47) of the Commodity Exchangée A

“ Swingline Commitment means the lesser of (a) Twenty Million Dollar2($000,000) and
(b) the Revolving Credit Commitment.

“ Swingline Facility” means the swingline facility established pursuarection 2.2.

“ Swingline Lendet means Wells Fargo in its capacity as swingline éefetreunder or any successor thereto.

“ Swingline Loarf means any swingline loan made by the Swingline keihalthe Borrower pursuant to Section 22d all such
swingline loans collectively as the context regslire

“ Swingline Noté means a promissory note made by the Borrower iarfaf/the Swingline Lender evidencing the Swinglir@an:
made by the Swingline Lender, substantially in then attached a&xhibit A-2 , and any substitutes therefor, and any replaces)
restatements, renewals or extension thereof, idewoin part.

“ Synthetic Leask means any synthetic lease, tax retention operdéiage, off-balance sheet loan or similar ldfance she
financing product where such transaction is comsiti®orrowed money indebtedness for tax purposess lolassified
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as an Operating Lease in accordance with GAAP.

“ Tax Distributior’”_ has the meaning set forth_in Section 9.6(d).

“ Tax Liability Account means a memorandum account maintained by Holdimgeach of its members. The initial balance o
Tax Liability Account for each such member is zekbthe end of each Fiscal Year, the Tax Liabiltgcount is increased by the amoun
the Assumed Tax Liability of such member for suelaryand decreased in the amount of the Assumed&agfit of such member for t
year. The Tax liability Account will also be decsed by any Tax Distributions to such member.

“ Taxes means all present or future taxes, levies, impadtgies, deductions, withholdings (including backwjthholding)
assessments, fees or other charges imposed by awgrr®nental Authority, including any interest, fineadditions to tax or penalt
applicable thereto.

“ Termination Agreemefitmeans that certain Termination Agreement to Pharquity Agreement dated as of August 5, 201
and among Holdings, the Borrower and Hazem Ouf.

“ Term Loan Commitment means (a) as to any Term Loan Lender, the obligaifosuch Term Loan Lender to make a portia
the Initial Term Loan and/or Incremental Term Loaass applicable, to the account of the Borroweetheder on the Closing Date (in the ¢
of the Initial Term Loan) or the applicable borrogidate (in the case of any Incremental Term Laaan aggregate principal amount nc
exceed the amount set forth opposite such Lendarise on Schedule 1.1(l&s such amount may be increased, reduced or ofeemaodifie
at any time or from time to time pursuant to thente hereof and (b) as to all Term Loan Lendersatigregate commitment of all Term L«
Lenders to make such Term Loans. The aggregate Team Commitment with respect to the Initial Termaln of all Term Loan Lenders
the Closing Date shall be One Hundred Ten Milliasll@rs ($110,000,000). The Term Loan Commitmergaxdh Term Loan Lender as of
Closing Date is set forth opposite the name of St Loan Lender on Schedule 1.1(b).

“ Term Loan Facility” means the term loan facility established pursuamrticle IV (including any new term loan facility
established pursuant to Section 5.13)

“ Term Loan Lendérmeans any Lender with a Term Loan Commitment analitstanding Term Loans.

“ Term Loan Maturity Datémeans the first to occur of (a) the fifth anniveysaf the Closing Date, and (b) the date of acesien
of the Term Loans pursuant to Section 10.2(a).

“ Term Loan Noté& means a promissory note made by the Borrower iarfafa Term Loan Lender evidencing the portiorthe
Term Loans made by such Term Loan Lender, subatgntn the form attached asxhibit A-3 , and any substitutes therefor, and
replacements, restatements, renewals or extertstoadf, in whole or in part.

“ Term Loan Percentaianeans, with respect to any Term Loan Lender attiamy, the percentage of the total outstanding fal
balance of the Term Loans represented by the owfista principal balance of such Term Loan LensleFerm Loans. The Term Lo
Percentage of each Term Loan Lender as of ther@@jd3ate is set forth opposite the name of such €end Schedule 1.1(b).

“ Term Loan$ means the Initial Term Loans and, if applicable, itcremental Term Loans and “ Term Lbaneans any of such
Term Loans.

“ Termination Evert means the occurrence of any of the following whidlgjvidually or in the aggregate, has resulteccoulc
reasonably be expected to result in liability of Borrower in an aggregate amount in excess offtireshold Amount: (a) aReportabl
Event” described in Section 4043 of ERISA for which th&tyh(30) day notice requirement has not been waikg the PBGC, or (b) tl
withdrawal of any Credit Party or any ERISA Affileafrom a Pension Plan during a plan year in whiickas a “substantial employe#s
defined in Section 4001(a)(2) of ERISA or a cessatif operations that is treated as such a withdrawder Section 4062(e) of ERISA, or
the termination of a Pension Plan, the filing afddice of intent to terminate a Pension Plan ortthatment of a Pension Plan amendmen
termination, under Section 4041 of ERISA, if tharphssets are not sufficient to pay all plan liaed, or (d) the institution of proceedings
terminate, or the appointment of a trustee witlpees to, any Pension Plan by the PBGC, or (e) dhgrcevent or condition which wot
constitute grounds
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under Section 4042(a) of ERISA for the terminatidnor the appointment of a trustee to adminisiay, Pension Plan, or (f) the impositior
a Lien pursuant to Section 430(k) of the Code atiSe 303 of ERISA, or (g) the determination thay &ension Plan or Multiemployer P
is considered an aisk plan or plan in endangered or critical statith the meaning of Sections 430, 431 or 432 ofGloele or Sections 3(
304 or 305 of ERISA or (h) the partial or completghdrawal of any Credit Party or any ERISA Affileafrom a Multiemployer Plan
withdrawal liability is asserted by such plan, Qrafy event or condition which results in the gaorization or insolvency of a Multiemplo
Plan under Sections 4241 or 4245 of ERISA, or fly avent or condition which results in the termioatof a Multiemployer Plan unc
Section 4041A of ERISA or the institution by PBGECpooceedings to terminate a Multiemployer Planem8ection 4042 of ERISA, or |
the imposition of any liability under Title IV of HSA, other than for PBGC premiums due but notraglent under Section 4007 of ERI!
upon any Credit Party or any ERISA Affiliate.

“ Threshold Amourt means $10,000,000.

“ Total Credit Exposuremeans, as to any Lender at any time, the unusedr@aments, Revolving Credit Exposure and outstar
Term Loans of such Lender at such time.

“ Total Lease Adjusted Leverage Rdtimeans, as of any date of determination the redu{fothe sum of (i) the amount
Consolidated Total Indebtedness as of such dats, (@) the product of (A) actual cash Rental Exgeeffor the four (4) consecutive fis
quarters ending on or immediately prior to sucledatultiplied by (B) 8.0, to (b) Consolidated EBIAR for the four (4) fiscal quarters th
ended as of such date.

“ Transaction Costsmeans all transaction fees, charges, integratists@nd other amounts related to the Transactanmysactual ¢
attempted IPO and any actual or attempted Permiteplisitions (including, without limitation, anynfancing fees, merger and acquisi
fees, legal fees and expenses, due diligence femsymther fees and expenses in connection théTeir each case to the extent expense
with respect to integration costs, prior to or witleighteen (18) months after the closing of anghsBermitted Acquisition and (b) w
respect to all other items of Transaction Costgyrpo or within twelve (12) months after the clogiof the Credit Facility or any su
Permitted Acquisition, as applicable, and which @@&sonable and customary (or are otherwise apgrbyaehe Administrative Agent in
reasonable discretion). Transaction Costs shdlldecan aggregate of
$1,225,000 for the O‘Charley’s Bonus Payment.

“ Transaction% means, collectively, (a) the repayment in full hfiadebtedness outstanding under the Existing iCvegreement, (k
the initial Extensions of Credit, (c) the paymehtte Specified Dividend and (d) the payment of Tnansaction Costs incurred in connec
with the foregoing.

“ UCC " means the Uniform Commercial Code as in effe¢him State of Delaware.
“ United State’s means the United States of America.

“U.S. Persohimeans any Person that is a “United States persodéfined in Section 7701(a)(30) of the Code.

“U.S. Tax Compliance Certificdtdhas the meaning assigned thereto in Section 5.11(g)

“Wells Fargg” means Wells Fargo Bank, National Associationatiamal banking association.

“ Wholly-Owned means, with respect to a Subsidiary, that all ef Bguity Interests of such Subsidiary are, direotlyndirectly
owned or controlled by Holdings and/or one or mairés Wholly- Owned Subsidiaries (except for diags’ qualifying shares or other sha
required by Applicable Law to be owned by a Pemsitier than Holdings and/or one or more of its Wh@lwned Subsidiaries).

“ Withholding Agent means any Credit Party and the Administrative Agent

SECTION 1.2_Other Definitions and ProvisioWgith reference to this Agreement and each othenlBacument, unless otherw
specified herein or in such other Loan Documentti{a definitions of terms herein shall apply e@u#d the singular and plural forms of -
terms defined,

(b) whenever the context may require, any prondiatl énclude the corresponding masculine, femirdnd neuter forms, (c)
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the words “include”, “includes” and “including” sthdbe deemed to be followed by the phrase “withouitation”, (d) the word “will” shall be
construed to have the same meaning and effecteawdhd “shall”, €) any reference herein to any Person shall betremusto include suc
Person’s successors and assigns, (f) the wordeitfiethereof” and “hereunder’and words of similar import, shall be construeddfer tc
this Agreement in its entirety and not to any manttr provision hereof, (g) all references hereitticles, Sections, Exhibits and Sched
shall be construed to refer to Articles and Sesetiofy and Exhibits and Schedules to, this Agreem@tthe words “asset” and “property”
shall be construed to have the same meaning aedt efiid to refer to any and all tangible and initalegassets and properties, including ¢
securities, accounts and contract rights, (i) #nent‘documentsincludes any and all instruments, documents, agee&sncertificates, notice
reports, financial statements and other writingsyéver evidenced, whether in physical or electrémim and

(a) in the computation of periods of time from &dfied date to a later specified date, the wordrff’ means “from and including;”
the words “to” and “until” each mean “to but excing;” and the word “through” means “to and inclugiin

SECTION 1.3 Accounting Terms.

(a) All accounting terms not specifically or completelgfined herein shall be construed in conformityhwand all financit
data (including financial ratios and other finahaialculations) required to be submitted pursuanthis Agreement shall be prepare:
conformity with GAAP, applied on a consistent basis in effect from time to time and in a mannarsistent with that used in preparing
audited financial statements required_by Sectidifa8. excepas otherwise specifically prescribed herein. Ndtst&inding the foregoing, 1
purposes of determining compliance with any coveffiacluding the computation of any financial coger) contained herein, Indebtedr
of Holdings and its Subsidiaries shall be deemebet@arried at 100% of the outstanding principabant thereof, and the effects of FA
ASC 825 and FASB ASC 470-20 on financial liabiktighall be disregarded.

(b) If at any time any change in GAAP would affect tmmputation of any financial ratio or requiremeett f®rth in any Loa
Document, and either the Borrower or the Requiredders shall so request, the Administrative Agerd,Lenders and the Borrower s
negotiate in good faith to amend such ratio or ireguent to preserve the original intent thereolight of such change in GAAP (subjec
the approval of the Required Lenders); providedt, until so amended, (i) such ratio or requiretnghall continue to be computec
accordance with GAAP prior to such change therath @) the Borrower shall provide to the Adminggive Agent and the Lenders finan
statements and other documents required undeAtinsement or as reasonably requested hereundergséitth a reconciliation betwe
calculations of such ratio or requirement made tgeémd after giving effect to such change in GAAP.

SECTION 1.4 UCC Termd.erms defined in the UCC in effect on the Closirgtddand not otherwise defined herein shall, urtlee
context otherwise indicates, have the meaningsigedwby those definitions. Subject to the foregoihg term “UCC'refers, as of any date
determination, to the UCC then in effect.

SECTION 1.5 Rounding Any financial ratios required to be maintairmdsuant to this Agreement shall be calculateditigling

the appropriate component by the other componantyiag the result to one place more than the nurobg@laces by which such ratio
percentage is expressed

herein and rounding the result up or down to trerest number (with a rounding-up if there is norasanumber).

SECTION 1.6 References to Agreement and Lawdess otherwise expressly provided herein,

€)) any definition or reference to formation documegisyerning documents, agreements (including thenlidacuments) and ott
contractual documents or instruments shall be dddméclude all subsequent amendments, restatesmextensions, supplements and ¢
modifications thereto, but only to the extent teath amendments, restatements, extensions, supyterred other modifications are

prohibited by any Loan Document; and (b) any d&bni or reference to any Applicable Law, includingthout limitation, the Code, tl
Commodity Exchange Act, ERISA, the Exchange Aat, BATRIOT Act, the Securities Act of 1933, the UGKE Investment Company /
of 1940, the Interstate Commerce Act, the Tradiittp the Enemy Act of the United States or any @& ftbreign assets control regulation:
the United States Treasury Department, shall irckitistatutory and regulatory provisions consdiiig amending, replacing, supplemen
or interpreting such Applicable Law.

SECTION 1.7_Times of DayJnless otherwise specified, all references hereitimnes of day shall be references to Eastern
(daylight or standard, as applicable).

SECTION 1.8 Letter of Credit Amountbnless otherwise specified, all references hemithé amount of a Letter of Credit at .
time shall be deemed to mean the maximum face ahodwuch Letter of Credit after giving effect th a
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increases thereof contemplated by such Letter efii€or the Letter of Credit Application therefat (the time specified therefor in si
applicable Letter of Credit or Letter of Credit Ajgation and as such amount may be reduced bynfaparmanent reduction of such Lette
Credit or (b) any amount which is drawn, reimburaad no longer available under such Letter of Gyedi

SECTION 1.9 GuaranteeSnless otherwise specified, the amount of any Gitagashall be the lesser of the principal amourhe
obligations guaranteed and still outstanding aedniaximum amount for which the guaranteeing Pemsay be liable pursuant to the term
the instrument embodying such Guarantee.

SECTION 1.10 Covenant Compliance Generallkor purposes of determining compliance underi@est9.1, 9.2, 9.3, 9.8nd9.6.
any amount in a currency other than Dollars willdoaverted to Dollars in a manner consistent witt tised in calculating Consolidated
Income in the most recent annual financial statémmefhHoldings and its Subsidiaries delivered parduo_Section 8.1(aNotwithstandin
the foregoing, for purposes of determining compleamwith Sections 9.1, 9.2nd 9.3,with respect to any amount of Indebtednes
Investment in a currency other than Dollars, nabheof any basket contained in such sections bleatleemed to have occurred solely
result of changes in rates of exchange occurritey #fie time such Indebtedness or Investment isried;_providedhat for the avoidance
doubt, the foregoing provisions of this SectionQishall otherwise apply to such Sections, includinthwespect to determining whether .
Indebtedness or Investment may be incurred atiargyunder such Sections.

ARTICLE Il REVOLVING CREDIT FACILITY

SECTION 2.1_Revolving Credit LoanSubject to the terms and conditions of this Agrestnaed the other Loan Documents, an
reliance upon the representations and warrantiefogé in this Agreement and the other Loan Docaotegeach Revolving Credit Len:
severally agrees to make Revolving Credit LoanthéoBorrower from time to time from the Closing Bdahrough, but not including, t
Revolving Credit Maturity Date as requested by Bogrower in accordance with the terms_of Sectid provided.that (a) the Revolvir
Credit Outstandings shall not exceed the Revoldngdit Commitment and (b) the Revolving Credit Esype of any Revolving Crel
Lender shall not at any time exceed such Revoldngdit Lenders Revolving Credit Commitment. Each Revolving Crddian by
Revolving Credit Lender shall be in a principal ambequal to such Revolving Credit LendeRevolving Credit Commitment Percentag
the aggregate principal amount of Revolving Creadiains requested on such occasion. Subject to thestand conditions hereof,
Borrower may borrow, repay and reborrow Revolvingdit Loans hereunder until the Revolving Credittivily Date.

SECTION 2.2 _Swingline Loans.

€)) Availability . Subject to the terms and conditions of this Agreet and the other Loan Documents, and in reliamoe
the representations and warranties set forth i Agreement and the other Loan Documents, the $wigender shall make Swingli
Loans to the Borrower from time to time from the§ihg Date through, but not including, the RevaivEredit Maturity Date; providedhat
€)) after giving effect to any amount requested, thedReéng Credit Outstandings shall not exceed thedRaeng Credit Commitmel
and (b) the aggregate principal amount of all amsing Swingline Loans (after giving effect to aayount requested) shall not exceec
Swingline Commitment.

(b) Refunding

0] Swingline Loans shall be refunded by the Revolv@rgdit Lenders on demand by the Swingline Lendact
refundings shall be made by the Revolving Credihdess in accordance with their respective Revolv@rgdit Commitmer
Percentages and shall thereafter be reflected wshRay Credit Loans of the Revolving Credit Lenslen the books and records
the Administrative Agent. Each Revolving Credit den shall fund its respective Revolving Credit Coitnment Percentage
Revolving Credit Loans as required to repay SwimglLoans outstanding to the Swingline Lender upemahd by the Swinglit
Lender but in no event later than 1:00 p.m. onrtbet succeeding Business Day after such demanddeniNo Revolving Crec
Lenders obligation to fund its respective Revolving Ctedommitment Percentage of a Swingline Loan shallaffected by ar
other Revolving Credit Lendex’failure to fund its Revolving Credit CommitmergrBentage of a Swingline Loan, nor shall
Revolving Credit Lendes Revolving Credit Commitment Percentage be ineweass a result of any such failure of any ¢
Revolving Credit Lender to fund its Revolving Cte@ommitment Percentage of a Swingline Loan.
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(i) The Borrower shall pay to the Swingline Lender @mdnd the amount of such Swingline Loans to thers
amounts received from the Revolving Credit Lendaesnot sufficient to repay in full the outstandiBgingline Loans requested
required to be refunded. In addition, the Borrotwereby authorizes the Administrative Agent to ckaagy account maintained by
Borrower with the Swingline Lender (up to the ambawailable therein) in order to immediately pag tBwingline Lender tt
amount of such Swingline Loans to the extent am®uedeived from the Revolving Credit Lenders aresudficient to repay in fu
the outstanding Swingline Loans requested or reduio be refunded. If any portion of any such amaid to the Swingline Lenc
shall be recovered by or on behalf of the Borrofvem the Swingline Lender in bankruptcy or othemyighe loss of the amount
recovered shall be ratably shared among all theoRieg Credit Lenders in accordance with their extjve Revolving Crec
Commitment Percentages (unless the amounts soawszbisy or on behalf of the Borrower pertain tonangline Loan extended aft
the occurrence and during the continuance

of an Event of Default of which the Administratiggent has received notice in the manner requiradyaunt to_Section 11.8nc
which such Event of Default has not been waivetheyRequired Lenders or the Lenders, as applicable)

(iii) Each Revolving Credit Lender acknowledges and agthat its obligation to refund Swingline Loans
accordance with the terms of this Section is atlscdund unconditional and shall not be affected iy eircumstance whatsoev
including, without limitation, non-satisfaction tife conditions set forth in Article VFurther, each Revolving Credit Lender ag
and acknowledges that if prior to the refundingaofy outstanding Swingline Loans pursuant to thistiSe, one of the ever
described in Section 10.16Y (j) shall have occurred, each Revolving Credit Lend#y @n the date the applicable Revolving Cr
Loan would have been made, purchase an undivideitipating interest in the Swingline Loan to béureded in an amount equal
its Revolving Credit Commitment Percentage of tggragate amount of such Swingline Loan. Each RéwglCredit Lender wi
immediately transfer to the Swingline Lender, irmadiately available funds, the amount of its pg#ition and upon receipt ther
the Swingline Lender will deliver to such Revolvi@gedit Lender a certificate evidencing such paétion dated the date of rece
of such funds and for such amount. Whenever, atiamgy after the Swingline Lender has received fammg Revolving Credit Lend
such Revolving Credit Lendexr’participating interest in a Swingline Loan, theirgline Lender receives any payment on acc
thereof, the Swingline Lender will distribute tocbuRevolving Credit Lender its participating intsrén such amount (appropriat
adjusted, in the case of interest payments, tesethe period of time during which such RevolviBgedit Lenders participatin
interest was outstanding and funded).

(c) Defaulting Lenders. Notwithstanding anything to the contrary congal in this Agreement, this Section 2ill be
subject to the terms and conditions of Section &ridiSection 5.15

SECTION 2.3 _Procedure for Advances of Revolviltadit Loans and Swingline Loans.

(a) _Requests for Borrowinghe Borrower shall give the Administrative Agemeirocable prior written notice substantially in the
form of Exhibit B (a “ Notice of Borrowing ) not later than 1:00
p.m. (i) on the same Business Day as each BaselBateand each Swingline Loan and (ii) at leastehr
3) Business Days before each LIBOR Rate Loan, ofhiention to borrow, specifying (A) the date of sumhrowing, which shall be
Business Day, (B) the amount of such borrowing,civtshall be,
(x) with respect to Base Rate Loans (other tham§livie Loans) in an aggregate principal amount of
$1,000,000 or a whole multiple of $100,000 in esctereof, (y) with respect to LIBOR Rate Loansaimaggregate principal amount
$2,000,000 or a whole multiple of $250,000 in esdbereof and
(z) with respect to Swingline Loans in an aggregaiecipal amount of $100,000 or a whole multipfe o
$50,000 in excess thereof, (C) whether such Lo&mlie a Revolving Credit Loan or Swingline Loan,
(D) in the case of a Revolving Credit Loan whetther Loans are to be LIBOR Rate Loans or Base Raa@d, and (E) in the case of a LIB
Rate Loan, the duration of the Interest Periodiapple thereto; providethat if the Borrower wishes to request LIBOR Ratahs having &
Interest Period of twelve months in duration, smchice must be received by the Administrative Ageat later than 1:00 p.m. four
Business Days prior to the requested date of sodtowing, whereupon the Administrative Agent shgalle prompt notice to the Revolvi
Credit Lenders of such request and determine whétleerequested Interest Period is acceptabld tf them. If the Borrower fails to spec
a type of Loan in a Notice of Borrowing, then thpplcable Loans shall be made as Base Rate Logitie Borrower requests a Borrowing
LIBOR Rate Loans in any such Notice of Borrowingt feils to specify an Interest Period, it will deemed to have specified an Inte
Period of one month. A Notice of

Borrowing received after 1:00 p.m. shall be deeneegived on the next Business Day. The Admiziiste Agent
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shall promptly notify the Revolving Credit Lendefseach Notice of Borrowing.

(b) Disbursement of Revolving Credit and SwimgllLoans.Not later than 1:00 p.m. on the proposed borrowdatg, (i) eac
Revolving Credit Lender will make available to thdministrative Agent, for the account of the Boremwat the office of the Administrati
Agent in funds immediately available to the Admirasive Agent, such Revolving Credit LendeRevolving Credit Commitment Percent
of the Revolving Credit Loans to be made on suchidwing date and (ii) the Swingline Lender will neakvailable to the Administrati
Agent, for the account of the Borrower, at the adfof the Administrative Agent in funds immediatelyailable to the Administrative Age
the Swingline Loans to be made on such borrowing.déhe Borrower hereby irrevocably authorizesAldeninistrative Agent to disburse 1
proceeds of each borrowing requested pursuantisoStaction in immediately available funds by criedjtor wiring such proceeds to
deposit account of the Borrower identified in thestnrecent notice substantially in the form attacheExhibit C (a “ Notice of Accour
Designatiofi ) delivered by the Borrower to the Administrative Ageor as may be otherwise agreed upon by the Baraand th
Administrative Agent from time to time. Subject3ection 5.7/ereof, the Administrative Agent shall not be oateg to disburse the porti
of the proceeds of any Revolving Credit Loan retpgepursuant to this Section to the extent thatReyolving Credit Lender has not mi
available to the Administrative Agent its Revolvi@gedit Commitment Percentage of such Loan. Remgl@redit Loans to be made for
purpose of refunding Swingline Loans shall be mayléhe Revolving Credit Lenders as provided in Bac?.2(b).

SECTION 2.4 _Repayment and Prepayment of Rengl@redit and Swingline Loans.

€) Repayment on Termination DafEhe Borrower hereby agrees to repay the outstandmgipal amount of (i) a
Revolving Credit Loans in full on the Revolving @ieMaturity Date, and
(ii) all Swingline Loans in accordance with Secti2(b)(but, in any event, no later than the RevolvingdirMaturity Date), together, in
each case, with all accrued but unpaid interesetre

(b) Mandatory Prepayment.at any time the Revolving Credit Outstandingseed the Revolving Credit Commitment,
Borrower agrees to repay immediately upon notioenfthe Administrative Agent, by payment to the Adistrative Agent for the account
the Revolving Credit Lenders, Extensions of Cr@di&n amount equal to such excess with each syaymeent applied firstto the principe
amount of outstanding Swingline Loans, sectmthe principal amount of outstanding Revolvingdit Loans and thirdyith respect to ar
Letters of Credit then outstanding, a payment a§hC@ollateral into a Cash Collateral account opdmethe Administrative Agent, for t
benefit of the Revolving Credit Lenders, in an amtaequal to such excess (such Cash Collateral apphked in accordance with Section 10.

(b).

(c) Optional Prepayment$he Borrower may at any time and from time to tipnepay Revolving Credit Loans and Swing
Loans, in whole or in part, with irrevocable prieritten notice to the Administrative Agent substalfy in the form attached @sxhibit D (a “
Notice of Prepaymehf) given not later than 11:00 a.m. (i) on the samedriass Day as each Base Rate Loan and each Swihglareand (i
at least three (3) Business Days before each LIBRaR Loan, specifying the date and amount of prejsy and whether the prepaymel
of LIBOR Rate Loans, Base Rate Loans, Swinglinenlsoar a combination thereof, and, if of a comboratihereof, the amount allocable
each. Upon receipt of such notice, the Administeathgent shall promptly notify each Revolving Cteldender. If any such notice is giv
the amount specified in such notice shall be dubpayable on the date set forth in such noticetidPgarepayments shall be in an aggre
amount of $3,000,000 or a whole multiple of
$1,000,000 in excess thereof with respect to Bage Roans (other than Swingline Loans), $5,000,000

or a whole multiple of $1,000,000 in excess theweith respect to LIBOR Rate Loans and $500,000 whale multiple of $100,000 in exct
thereof with respect to Swingline Loans. A NotiddPoepayment received after 11:00 a.m. shall bengeereceived on the next Business |
Each such repayment shall be accompanied by anyr@mequired to be paid pursuant_to Sectionte@of. Notwithstanding the foregoi
any Notice of a Prepayment delivered in connectiith any refinancing of all of the Credit Facilityith the proceeds of such refinancing
of any incurrence of Indebtedness, may be, if esqlyeso stated to be, contingent upon the consuiomaf such refinancing or incurrer
and may be revoked by the Borrower in the event sefinancing is not consummated ( providiedt the failure of such contingency shall
relieve the Borrower from its obligations in respénereof under Section 5.9)

(d) Prepayment of Excess Proceddsthe event proceeds remain after the prepaynemi®rm Loan Facility pursuant
Section 4.4(b)the amount of such excess proceeds shall be ustiteatate of the required prepayment under Sedtidtb) to prepay th
outstanding principal amount of the Revolving Ctddians, without a corresponding reduction of thevétving Credit Commitment, wi
remaining proceeds, if any, refunded to the Bormowe
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(e) Limitation on Prepayment of LIBOR Rate Loambie Borrower may not prepay any LIBOR Rate Loaraoy day othe
than on the last day of the Interest Period appleadhereto unless such prepayment is accompanjieahyy amount required to be p
pursuant to Section 5tgereof.

() Hedge AdgreementdNo repayment or prepayment of the Loans pursuatttisoSection shall affect any of the Borroveer’
obligations under any Hedge Agreement enteredvititto respect to the Loans.

SECTION 2.5 _Permanent Reduction of the Reval¥inedit Commitment.

€) Voluntary ReductioriThe Borrower shall have the right at any time amanftime to time, upon at least five (5) Busir
Days prior irrevocable written notice to the Adnsinative Agent, to permanently reduce, without gtemor penalty, (i) the entire Revolvi
Credit Commitment at any time or (ii) portions b&tRevolving Credit Commitment, from time to tinire an aggregate principal amount
less than $3,000,000 or any whole multiple of $@,000 in excess thereof. Any reduction of the Rewgl Credit Commitment shall
applied to the Revolving Credit Commitment of e&#volving Credit Lender according to its Revolvi@gedit Commitment Percentage.
Commitment Fees accrued until the effective datengftermination of the Revolving Credit Commitmshall be paid on the effective d
of such termination. Notwithstanding the foregoiagy notice to reduce the Revolving Credit Committrielivered in connection with a
refinancing of all of the Credit Facility with thgroceeds of such refinancing or of any incurrenctindebtedness, may be, if expressl
stated to be, contingent upon the consummatiorud sefinancing or incurrence and may be revokedheyBorrower in the event st
refinancing is not consummated (_providédt the failure of such contingency shall noteedi the Borrower from its obligations in resj
thereof under Section 5.9)

(b) Corresponding Paymeifach permanent reduction permitted pursuant toShigion shall be accompanied by a payi
of principal sufficient to reduce the aggregatestariding Revolving Credit Loans, Swingline Loand &/C Obligations, as applicable, a
such reduction to the Revolving Credit Commitmensa reduced, and if the aggregate amount of #dtanding Letters of Credit exceeds
Revolving Credit Commitment as so reduced, the @oer shall be required to deposit Cash Collatera Cash Collateral account opene
the Administrative Agent in an amount equal to saeghess. Such Cash Collateral shall be applieddordance with Section 10.2(BAny
reduction of the Revolving Credit Commitment to @ahall be accompanied by payment of all outstandevolving Credit Loans a
Swingline Loans (and furnishing of Cash Collatesatisfactory to the Administrative

Agent for all L/C Obligations) and shall resultthre termination of the Revolving Credit Commitmant the Swingline Commitment and
Revolving Credit Facility. If the reduction of tHeevolving Credit Commitment requires the repaymeihtainy LIBOR Rate Loan, su
repayment shall be accompanied by any amount iedjtirbe paid pursuant to Section Be9eof.

SECTION 2.6 Termination of Revolving Credit FagiliThe Revolving Credit Facility and the Revolving @iteCommitments shall
terminate on the Revolving Credit Maturity Date.

ARTICLE Il
LETTER OF CREDIT FACILITY
SECTION 3.1 L/C Facility

(a) Availability . Subject to the terms and conditions hereof, dashing Lender, in reliance on the agreements €
Revolving Credit Lenders set forth in Section 3)4émrees to issue standby Letters of Credit in ameggge amount not to exceed its
Commitment for the account of the Borrower or, sgbjto Section 3.10, any Subsidiary thereof, Leti&r Credit may be issued on i
Business Day from the Closing Date through butimdtiding the fifth (5th) Business Day prior to tRevolving Credit Maturity Date in su
form as may be approved from time to time by thgliapble Issuing Lender; providethat no Issuing Lender shall issue any Letter a&fdd
if, after giving effect to such issuance, (a) th€ IObligations would exceed the L/C Sublimit or {b¢ Revolving Credit Outstandings wo
exceed the Revolving Credit Commitment. Each LeaifeCredit shall (i) be denominated in Dollars) ékpire on a date no more than twi
(12) months after the date of issuance or lastwahef such Letter of Credit (subject to automa&newal for additional one (1) year peri
pursuant to the terms of the Letter of Credit Apgiion or other documentation acceptable to thdicgipe Issuing Lender), which date sl
be no later than the fifth (5th) Business Day ptmthe Revolving Credit Maturity Date and (iii) lsebject to the ISP98 as set forth in
Letter of Credit Application or as determined by thpplicable Issuing Lender and, to the extentimmnsistent therewith, the laws of
State of New York. No Issuing Lender shall at ainyet be obligated to issue any Letter of Credit beder if (A) any order, judgment
decree of any Governmental Authority or arbitratioall by its terms purport to enjoin
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or restrain such Issuing Lender from issuing suetidr of Credit, or any Applicable Law applicabtestuch Issuing Lender or any reque
directive (whether or not having the force of ldwgm any Governmental Authority with jurisdictiover such Issuing Lender shall prohi
or request that such Issuing Lender refrain frdma,issuance of letters of credit generally or duetter of Credit in particular or shall impc
upon such Issuing Lender with respect to lettersredlit generally or such Letter of Credit in peutar any restriction or reserve or caf
requirement (for which such Issuing Lender is rtbeowvise compensated) not in effect on the Clo8iatg, or any unreimbursed loss, cos
expense that was not applicable, in effect or kntavauch Issuing Lender as of the Closing Datethatisuch Issuing Lender in good fi
deems material to it, or (C) the conditions settfan Section 6.2re not satisfied. References herein to “issu®d derivations thereof wi
respect to Letters of Credit shall also includeeagions or modifications of any outstanding Letwfr<redit, unless the context otherv
requires. As of the Closing Date, each of the Engstetters of Credit shall constitute, for all pases of this Agreement and the other |
Documents, a Letter of Credit issued and outstandareunder.

(b) Defaulting Lenders. Notwithstanding anything to the contrary conéal in this Agreement, Article IBhall be subject
the terms and conditions of Section 5all_Section 5.15.

SECTION 3.2 Procedure for Issuance of Letters @d@rThe Borrower may from time to time request that Esuing Lender issi
a Letter of Credit by delivering to such Issuingnter at its applicable office (with a copy to thdministrative Agent at the Administrati
Agent’s Office) a Letter of Credit Application therefapmpleted to the satisfaction of such Issuing Lendad such other certificat
documents and other papers and information as lsscling Lender or the Administrative Agent may resfu Upon receipt of any Letter
Credit Application, the applicable Issuing Lendbal§ process such Letter of Credit Application ahd certificates, documents and o
papers and information delivered to it in connetticerewith in accordance with its customary proced and shall, subject to Section &nt
Article VI, promptly issue the Letter of Credit requested ther@dut in no event shall such Issuing Lender lmpiired to issue any Letter
Credit earlier than three (3) Business Days afterdceipt of the Letter of Credit Application thfar and all such other certificates, docum
and other papers and information relating thereyolssuing the original of such Letter of Credithe beneficiary thereof or as otherwise
be agreed by such Issuing Lender and the Borrowee. applicable Issuing Lender shall promptly fumni® the Borrower and t
Administrative Agent a copy of such Letter of Cteamlid the Administrative Agent shall promptly ngtédach Revolving Credit Lender of -
issuance and upon request by any Lender, furnisu¢b Revolving Credit Lender a copy of such LetteCredit and the amount of st
Revolving Credit Lender’s participation therein.

SECTION 3.3 _Commissions and Other Charges.

(a) Letter of Credit CommissionSubject to_Section 5.15(a)(iii)(B)he Borrower shall pay to the Administrative Agefat;
the account of the applicable Issuing Lender ard it Participants, a letter of credit commissiathwespect to each Letter of Credit in
amount equal to the daily amount available to tewvdrunder such standby Letters of Credit timesApplicable Margin with respect
Revolving Credit Loans that are LIBOR Rate Loanstédmined, in each case, on a per annum basish &mmission shall be paya
quarterly in arrears on the last Business Day ohaalendar quarter, on the Revolving Credit M&gubate and thereafter on demand ol
Administrative Agent. The Administrative Agent sharomptly following its receipt thereof, distritmito the applicable Issuing Lender
the L/C Participants all commissions received pam$uo this_Section 3.8 accordance with their respective Revolving Gré&bmmitmen
Percentages.

(b) Issuance Fedn addition to the foregoing commission, the Boreswhall pay directly to the applicable Issuing den fo
its own account, an issuance fee with respect¢b eatter of Credit issued by such Issuing Lendeset forth in the Fee Letter executel
such Issuing Lender. Such issuance fee shall babpayuarterly in arrears on the last Business @fagach calendar quarter commen
with the first such date to occur after the iss@aofcsuch Letter of Credit, on the Revolving Craéditurity Date and thereafter on deman
the applicable Issuing Lender.

(c) Other Fees, Costs, Charges and Expensés.addition to the foregoing fees and commissjdhe Borrower shall pay
reimburse each Issuing Lender for such normal arstiomary fees, costs, charges and expenses ascarest or charged by such Isst
Lender in issuing, effecting payment under, amegdinotherwise administering any Letter of CresigLied by it.

SECTION 3.4 _L/C Participations.

€) Each Issuing Lender irrevocably agrees to granttareby grants to each L/C Participant, and, tadedeach Issuir
Lender to issue Letters of Credit hereunder, ed€hRarticipant irrevocably agrees to accept andhmase and hereby accepts and purcl
from each Issuing Lender, on the terms and conditleereinafter stated, for such L/C Participsotivn account and risk an undivided inte
equal to such L/C Participant’s Revolving Credin@oitment Percentage in each
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Issuing

Lenders obligations and rights under and in respect oheaatter of Credit issued by it hereunder andafmunt of each draft paid by si
Issuing Lender thereunder. Each L/C Participanbuaditionally and irrevocably agrees with each Isguiender that, if a draft is paid un
any Letter of Credit issued by such Issuing Lenfderwhich such Issuing Lender is not reimburseduth by the Borrower through
Revolving Credit Loan or otherwise in accordancéhviihe terms of this Agreement, such L/C Participstrall pay to such Issuing Len
upon demand at such Issuing Lender's address fticasospecified herein an amount equal to such R&tticipants Revolving Cred
Commitment Percentage of the amount of such dvatiny part thereof, which is not so reimbursed.

(b) Upon becoming aware of any amount requiredetpdid by any L/C Participant to any Issuing Lengignsuant td&ectiot
3.4(a)in respect of any unreimbursed portion of any paymmeade by such Issuing Lender under any Lette€Credit, issued by it, su
Issuing Lender shall notify the Administrative Agesf such unreimbursed amount and the Administeathgent shall notify each L.
Participant (with a copy to the applicable Issulimmder) of the amount and due date of such requiagthent and such L/C Participant s
pay to the Administrative Agent (which, in turn Bhaay such Issuing Lender) the amount specifiedt@napplicable due date. If any s
amount is paid to such Issuing Lender after the dath payment is due, such L/C Participant skelltp such Issuing Lender on deman
addition to such amount, the product of (i) suctoant, timeg(ii) the daily average Federal Funds Rate as détearby the Administrativ
Agent during the period from and including the datteh payment is due to the date on which such paym immediately available to st
Issuing Lender, time§ii) a fraction the numerator of which is the nuentof days that elapse during such period and ¢émeminator of whic
is 360. A certificate of such Issuing Lender widlspect to any amounts owing under this Sectiorl Bhatlonclusive in the absence of man
error. With respect to payment to such Issuing leeraf the unreimbursed amounts described in thigi@e if the L/C Participants recei
notice that any such payment is due (A) prior @1p.m. on any Business Day, such payment shaluleethat Business Day, and (B) &
1:00 p.m. on any Business Day, such payment shallie on the following Business Day.

(c) Whenever, at any time after any Issuing Lendemhade payment under any Letter of Credit issued byd has receiv
from any L/C Participant its Revolving Credit Contmént Percentage of such payment in accordancetiigtSection, such Issuing Len
receives any payment related to such Letter of iCtethether directly from the Borrower or otherwiser any payment of interest on accc
thereof, such Issuing Lender will distribute to lsu¢C Participant its pro ratshare thereof;_providethat in the event that any such payn
received by such Issuing Lender shall be requiceliet returned by such Issuing Lender, such L/Ciddaant shall return to such Issu
Lender the portion thereof previously distributgdsiich Issuing Lender to it.

SECTION 3.5_Reimbursement Obligation of the Borrowe the event of any drawing under any Letter ofdiirethe Borrowe
agrees to reimburse (either with the proceedsRéwlving Credit Loan as provided for in this Sentior with funds from other sources)
same day funds, the applicable Issuing Lender oh date on which such Issuing Lender notifies toer@ver of the date and amount «
draft paid by it under any Letter of Credit for tamount of (a) such draft so paid and (b) any arsoteferred to in Section 3.3(c)curred b
such Issuing Lender in connection with such payméntess the Borrower shall immediately notify susbuing Lender that the Borrov
intends to reimburse such Issuing Lender for suelwvithg from other sources or funds, the Borrowetlldhe deemed to have timely give
Notice of Borrowing to the Administrative Agent rezpting that the Revolving Credit Lenders make @oRéng Credit Loan bearing intert
at the Base Rate on the applicable repayment dateei amount of (i) such draft so paid and (ii) amyounts referred to iSection 3.3(¢
incurred by such Issuing Lender in connection veitith payment, and the Revolving Credit Lenders| shake a Revolving Credit Lo
bearing interest at the Base Rate in such amdumprioceeds of which shall be applied to reimbatssh Issuing Lender for the amount of
related drawing and such fees and expenses. Eadlivitgy Credit Lender acknowledges and agreesithaibligation to fund a Revolvil
Credit Loan in accordance with this Section to faimse such Issuing Lender for any draft paid urdeetter of Credit issued by it is abso
and unconditional and shall not be affected by eingumstance whatsoever, including, without limidat nonsatisfaction of the conditio
set forth in_Section 2.3(ay Article VI. If the Borrower has elected to pay the amount ehairawing with funds from other sources and
fail to reimburse such Issuing Lender as provideova, the unreimbursed amount of such drawing et interest at the rate which wc
be payable on any outstanding Base Rate Loans whéck then overdue from the date such amounts beqmapable (whether at sta
maturity, by acceleration or otherwise) until payrnia full.

SECTION 3.6_Obligations Absolute. The Borrower’s obligations under this Articldl I(including, without limitation, th
Reimbursement Obligation) shall be absolute anadmditional under any and all circumstances andgjreetive of any set off, countercle
or defense to payment which the Borrower may haveawe had against the applicable Issuing Lendengrbeneficiary of a Letter of Cre
or any other Person. The Borrower also agreestbaipplicable Issuing Lender
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and the L/C Participants shall not be responsitneend the Borrower’s Reimbursement Obligationar8ection 3.5hall not be affected k
among other things, the validity or genuinenesdamfuments or of any endorsements thereon, eveghhswch documents shall in fact pr
to be invalid, fraudulent or forged, or any dispbttween or among the Borrower and any beneficdérgny Letter of Credit or any ott
party to which such Letter of Credit may be trangf@é or any claims whatsoever of the Borrower agtaémy beneficiary of such Letter
Credit or any such transferee. No Issuing Lendeil ¢¥e liable for any error, omission, interruption delay in transmission, dispatck
delivery of any message or advice, however traristhiin connection with any Letter of Credit issumdit, except for errors or omissic
caused by such Issuing Lendebad faith, gross negligence or willful misconduas determined by a court of competent jurisdichy fina
nonappealable judgment. The Borrower agrees thahetion taken or omitted by any Issuing Lenderarrat in connection with any Letter
Credit issued by it or the related drafts or docutseif done in the absence of bad faith, grosdigegce or willful misconduct shall
binding on the Borrower and shall not result in #iapility of such Issuing Lender or any L/C Paip@ant to the Borrower. The responsibi
of any Issuing Lender to the Borrower in connectidth any draft presented for payment under anytdretf Credit issued to it shall,
addition to any payment obligation expressly predidor in such Letter of Credit, be limited to deténing that the documents (includ
each draft) delivered under such Letter of Creadit@dnnection with such presentment substantialiyfarons to the requirements under ¢
Letter of Credit.

SECTION 3.7_Effect of Letter of Credit Applicatiomo the extent that any provision of any Letter oédit Application related
any Letter of Credit is inconsistent with the psions of this Article lll.the provisions of this Article lishall apply.

SECTION 3.8 _Resignation of Issuing Lenders.

€) Any Lender may at any time resign from its roleaaslssuing Lender hereunder upon not less thaty {f80) days pric
notice to the Borrower and the Administrative Agdnt such shorter period of time as may be accépttd the Borrower and t
Administrative Agent).

(b) Any resigning Issuing Lender shall retain all tights, powers, privileges and duties of an Issliagder hereunder wi
respect to all Letters of Credit issued by it thee outstanding as of the effective date of itsgredion as an Issuing Lender and all
Obligations with respect thereto (including, withdimitation, the right to require the Revolving &giit Lenders to take such actions as
required under_Section 3.4Without limiting the foregoing, upon the resigoatof a Lender as an Issuing Lender hereunderBtireowe
may, or at the request of such resigned Issuingléethe Borrower shall, use commercially reasonefflarts to, arrange for one or more
the other Issuing Lenders to issue Letters of Cheelieunder in substitution for the Letters of Greflany, issued by such resigned Isst
Lender and outstanding at the time of such resigmabr make other arrangements satisfactory tagk@gned Issuing Lender to effectiv
cause another Issuing Lender to assume the ololigatif the resigned Issuing Lender with respeangosuch Letters of Credit.

SECTION 3.9 Reporting of Letter of Credit Inform@tiand L/C Commitmenit any time that there is an Issuing Lender thatat
also the financial institution acting as Adminisiva Agent, then (a) on the last Business Day @hezlendar month, (b) on each date ti
Letter of Credit is amended, terminated or othegvégpires, (c) on each date that a Letter of Ciedétsued or the expiry date of a Lette
Credit is extended, and (d) upon the request ofAiministrative Agent, each Issuing Lender (orthe case of clauses (b), (c) or (d) of
Section, the applicable Issuing Lender) shall dglte the Administrative Agent a report settingian form and detail reasonably satisfac
to the Administrative Agent information (includingijthout limitation, any reimbursement, Cash Cdalfat, or termination in respect of Lett
of Credit issued by such Issuing Lender) with respe each Letter of Credit issued by such Issliegder that is outstanding hereunde
addition, each Issuing Lender shall provide naticthe Administrative Agent of its L/C Commitment, any change thereto, promptly upc
becoming an lIssuing Lender or making any changéstd./C Commitment. No failure on the part of anyCLIssuer to provide su
information pursuant to this Section 38all limit the obligations of the Borrower or aRgvolving Credit Lender hereunder with respectd
reimbursement and participation obligations hereund

Section 3.10 _ Letters of Credit Issued for Sdiasies.Notwithstanding that a Letter of Credit issued otstanding hereunder is
support of any obligations of, or is for the accoafy a Subsidiary, the Borrower shall be obligatedeimburse, or to cause the applic
Subsidiary to reimburse, the applicable Issuingdegrhereunder for any and all drawings under swattet of Credit. The Borrower here
acknowledges that the issuance of Letters of Cfedithe account of any of its Subsidiaries inu@she benefit of the Borrower and that
Borrower’s business derives substantial benefinfthe businesses of such Subsidiaries.
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ARTICLE IV
TERM LOAN FACILITYS

ECTION 4.1 Initial Term LoanSubject to the terms and conditions of this Agrestnaad the

other Loan Documents, and in reliance upon theegaprtations and warranties set forth in this Agesdrand the other Loan Documents, ¢
Term Loan Lender severally agrees to make thealrifierm Loan to the Borrower on the Closing Dateaiprincipal amount equal to st
Lender’'s Term Loan Commitment as of the ClosingeDat

SECTION 4.2 Procedure for Advance of Term Loan.

(8 _nitial Term LoanThe Borrower shall give the Administrative Agentienevocable Notice of Borrowing prior to 1:00 p.on
the Closing Date requesting that the Term Loan eemndnake the Initial Term Loan as a Base Rate lavasuch date (provided that
Borrower may request, no later than three (3) BasgnDays prior to the Closing Date, that the Lendeake the Initial Term Loan a:
LIBOR Rate Loan if the Borrower has delivered te thdministrative Agent a letter in form and subsgmeasonably satisfactory to
Administrative Agent indemnifying the Lenders iretanner set forth in_Section 509 this Agreement). Upon receipt of such Notic
Borrowing from the Borrower,

the Administrative Agent shall promptly notify ea€bhrm Loan Lender thereof. Not later than 3:00 pmthe Closing Date, each Term L
Lender will make available to the Administrative &g for the account of the Borrower, at the Adnimaiive Agents Office in immediatel
available funds, the amount of such Initial Termahao be made by such Term Loan Lender on the f@joBate. The Borrower here
irrevocably authorizes the Administrative Agentdigburse the proceeds of the Initial Term Loannmmiediately available funds by w
transfer to such Person or Persons as may be désigby the Borrower in writing.

SECTION 4.3 Incremental Term Loans.Any Incremental Term Loans shall be borrowedspant to, and in accordance with
Section 5.13.

SECTION 4.4 _Repayment of Term Loans.

(a) Initial Term Loan.The Borrower shall repay the aggregate outstangimgcipal amount of the Initial Term Loan
consecutive quarterly installments on the last Bess Day of each of March, June, September andhiderecommencing December 31, 2
as set forth below, except as the amounts of iddaliinstallments may be adjusted pursuant to Gedtidhereof:

40




FISCAL YEAR
2014 December 31 $1,375,000
March 31 $1,375,000
June 30 $1,375,000
September 30 $1,375,000
2015 December 31 $1,375,000
March 31 $1,375,000
June 30 $1,375,000
September 30 $2,062,500
2016 December 31 $2,062,500
March 31 $2,062,500
June 30 $2,062,500
September 30 $2,062,500
2017 December 31 $2,062,500
March 31 $2,062,500
June 30 $2,062,500
September 30 $2,750,000
2018 December 31 $2,750,000
March 31 $2,750,000
2019 June 30 $2,750,000

If not sooner paid, the Initial Term Loan shallpgzed in full, together with accrued interest thereon the Term Loan Maturity Date.

(b) Incremental Term Loan¥he Borrower shall repay the aggregate outstangiimgipal amount of each Incremental Ti
Loan (if any) as determined pursuant to, and ietance with, Section 5.13

SECTION 4.5 _Prepayments of Term Loans.

€) Optional Prepayment§he Borrower shall have the right at any time aodiftime to time, without premium or penalty
prepay the Term Loans, in whole or in part, upolivdey to the Administrative Agent of a Notice ofdpayment not later than 1:00 p.m. (i
the same Business Day as each Base Rate Loan)aatdéast three (3) Business Days before eaclORBRate Loan, specifying the date
amount of prepayment, whether the prepayment IIBOR Rate Loans or Base Rate Loans or a combindtiereof, and if a combinati
thereof, the amount allocable to each and whetieiptepayment is of the Initial Term Loan, an Inoe@tal Term Loan or a combinat
thereof, and if a combination thereof, the amouisicable to each. Each optional prepayment of tkenTLoans hereunder shall be ir
aggregate principal amount of at least $5,000,00thg whole multiple of $1,000,000 in excess th&eewl shall be applied to the outstant
principal installments of the Initial Term Loan ariflapplicable, any Incremental Term Loans asBloerower may elect. Each prepayn
shall be accompanied by any amount required toalmk gursuant to Section St@&reof. A Notice of Prepayment received after Jo00. shal
be deemed received on the next Business Day. Tiirdgtrative Agent shall promptly notify the ap@lde Term Loan Lenders of e:
Notice of Prepayment. Notwithstanding the foregoiagy Notice of Prepayment delivered in connectigtih any refinancing of all of tt
Credit Facility with the proceeds of such refinamgcor of any other incurrence of Indebtedness negyflexpressly so stated to be, contini
upon the consummation of such refinancing or iremce and may be revoked by the Borrower in the teganh refinancing is n
consummated; providethat the delay or failure of such contingency shaf relieve the Borrower from its obligations,aifiy, in respe:
thereof under Section 5.9.

(b) Mandatory Prepaymen
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0] Debt Issuanced he Borrower shall make mandatory principal prepayts of the Loans and/or Cash Collater:
the L/C Obligations in the manner set forth in skfv) below in an amount equal to one hundredemrd00%) of the aggreg:
Net Cash Proceeds from any Debt Issuance not ogepermitted pursuant to Section SBlich prepayment shall be made wi
five (5) Business Days after the date of receighefNet Cash Proceeds of any such Debt Issuance.

(i) Asset Dispositions.The Borrower shall make mandatory principal prepagts of the Loans and/or Ci
Collateralize the L/C Obligations in the manner feeth in clause (vbelow in amounts equal to one hundred percent (1Qf%he
aggregate Net Cash Proceeds from any Asset Digpogiérmitted pursuant to, and in accordance withyses (g) and (n) &ectior
9.5to the extent that the aggregate amount of suchCldsh Proceeds exceed $5,000,000 during any Figeal Such prepaymel
shall be made within five (5) Business Days after date of receipt of the Net Cash Proceeds ofanly Asset Disposition by st
Credit Party or any of its Subsidiaries; providedt, so long as no Default or Event of Default basurred and is continuing,
prepayment shall be required under this SectiofbXif) to the extent that such Net Cash Proceeds areesi) in assets usec
useful in the business of Holdings and its Subsigsawithin twelve (12) months after receipt of Budet Cash Proceeds by s
Credit Party or such Subsidiary or committed tadiavested pursuant to a legally binding agreenreassets used or useful in
business of Holdings and its Subsidiaries withieltw (12) months after receipt of such Net Caslt&®ds and are thereafter actL
reinvested in assets used or useful in the busimiel®ldings and its Subsidiaries within eighte@8)(months after receipt of st
Net Cash Proceeds by such Credit Party or suchi®aks provided furtherthat any portion of such Net Cash Proceed:
committed to be reinvested pursuant to a legahglinig agreement within such twelve (12) month pkdoactually reinvested witt
such eighteen (18)

month period shall be prepaid in accordance with$ection 4.4(b)(iipn or before the last day of such eighteen (18)tmpariod.

(iii) Insurance and Condemnation EventsThe Borrower shall make mandatory principalasaments of the Loa
and/or Cash Collateralize the L/C Obligations ie thanner set forth in_clause (pglow in an amount equal to one hundred pe
(100%) of the aggregate Net Cash Proceeds fromreuyance and Condemnation Event to the extenttigahggregate amount of s
Net Cash Proceeds exceed $5,000,000 during angl Msar. Such prepayments shall be made within(®)eBusiness Days after the ¢
of receipt of Net Cash Proceeds of any such Insgrand Condemnation Event by such Credit Partyichn Subsidiary; providethat, st
long as no Default or Event of Default has occuaed is continuing, no prepayment shall be requineder this Section 4.4(b)(iitp the
extent that such Net Cash Proceeds are reinvestadsiets used or useful in the business of Holdivigen twelve (12) months aft
receipt of such Net Cash Proceeds by such Credif Basuch Subsidiary or are committed to be rested pursuant to a legally bind
agreement in assets used or useful in the busirié¢ssldings and its Subsidiaries within twelve (12dnths after receipt of such Net C
Proceeds and are thereafter actually reinvestadsats used or useful in the business of Holdintisneighteen (18) months after reci
of such Net Cash Proceeds by such Credit Partyuchn Subsidiary; provided furtheéhat any portion of the Net Cash Proceeds
committed to be reinvested pursuant to a legalhdinig agreement within such twelve (12) month pkigo actually reinvested with
such eighteen (18) month period shall be prepa&toordance with this Section 4.4(b)(ii or before the last day of such eighteen
month period.

(iv) Excess Cash FlowAfter the end of each Fiscal Year (commencing i Fiscal Year ending on or about Decembe
2015), within five (5) Business Days after the iearko occur of (x) the delivery of the financidlagments and related Officer’
Compliance Certificate for such Fiscal Year and th® date on which the financial statements andréfeted Officers Complianc
Certificate for such fiscal year are required to dmdivered pursuant to Section 8.1@)d _Section 8.2(axhe Borrower shall mal
mandatory principal prepayments of the Loans inrttamner set forth in_clause (lglow in an amount equal to (A) if the Total Le
Adjusted Leverage Ratio is greater than 4.50 t0 a9of the end of such Fiscal Year, (1) fifty petc(50%) of Excess Cash Flow, if a
for such Fiscal Year, (B) if the Total Lease AdagstLeverage Ratio is greater than 4.00 to 1.00dsg than or equal to 4.50 to 1.
twenty five percent (25%) of Excess Cash Flowny,dor such Fiscal Year and (C) if the Total LeAskusted Leverage Ratio is less t
or equal to 4.00 to 1.00, no Excess Cash Flow prapat shall be required; providédat amounts payable under clauses (A) ani
above shall be reduced by voluntary principal pyepents of the Term Loan and voluntary prepaymentsepayments of Revolvii
Credit Loans to the extent that the Revolving Gr&timmitment is permanently reduced by an equaluarinat the time of such paym
or prepayment, in each case, made in such Fiscal Ye

(v)  Notice; Manner of Paymentipon the occurrence of any event triggering theayeent requirement under clause
through and including (iv) above, the Borrower shmmbmptly deliver a Notice of Prepayment to thenfidistrative Agent and up
receipt of such notice, the Administrative Agendlspromptly so notify the Lenders. Each
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prepayment of the Loans under this Section shalidg@ied ratably between the Initial Term Loans angl Incremental Term Loans
follows: (A) first to the next four (4) scheduledarterly principal installments of the Initial Terooans and/or Incremental Term Loz
as applicable, in direct order of maturity, (B) @ed, to reduce on a pro rdtasis the remaining scheduled principal installmeritthe
Initial Term Loans and as determined by the Bormoared the applicable Incremental Lenders to redneeemaining scheduled princi
installments of any Incremental Term Loans andt{f@l, to the extent of any excess, to repay theoRéng Credit Loans pursuant
Section 2.4(d), without a corresponding reductiorthe Revolving Credit Commitment and (D) fourth,@ash Collateralize any L
Obligations then outstanding.

(vi) No Reborrowings. Amounts prepaid under the Term Loan pursuarthi® Section may not be reborrow
Each prepayment shall be accompanied by any ameguired to be paid pursuant_to Section 5.9.

ARTICLE V

GENERAL LOAN PROVISIONS
SECTION 5.1 _Interest.

€)) Interest Rate OptionSubject to the provisions of this Section, at tleetion of the Borrower, (i) Revolving Credit Lot
and the Term Loans shall bear interest at (A) theeBRate pluthe Applicable Margin or (B) the LIBOR Rate pltiee Applicable Margi
( providedthat the LIBOR Rate shall not be available untieth(3) Business Days (or four (4) Business Dayh vaspect to a LIBOR Re
based on a twelve month Interest Period) afteCllosing Date unless the Borrower has deliveredi¢oAdministrative Agent a letter in fo
and substance reasonably satisfactory to the Adtrative Agent indemnifying the Lenders in the mameet forth in_Section 5.8f this
Agreement) and (ii) any Swingline Loan shall bedeiest at the Base Rate pthe Applicable Margin. The Borrower shall seleat tate ¢
interest and Interest Period, if any, applicableatty Loan at the time a Notice of Borrowing is giver at the time a Notice
Conversion/Continuation is given pursuant to Sechi®.

(b) Default RateSubject to_Section 10.3(i) immediately upon the occurrence and during tbntinuance of an Event
Default under Section 10.1(a), (bili) or (j), or (ii) at the election of the Required Lenderspmphe occurrence and during the continuan
any other Event of Default, (A) the Borrower shadl longer have the option to request LIBOR Ratenisp&wingline Loans or Letters
Credit, (B) all outstanding LIBOR Rate Loans shmhr interest at a rate per annum of two perceén) (8 excess of the rate (including
Applicable Margin) then applicable to LIBOR Ratedns until the end of the applicable Interest Pesdind thereafter at a rate equal to
percent (2%) in excess of the rate (including tippliEable Margin) then applicable to Base Rate Ispd@) all outstanding Base Rate Lc
and other Obligations arising hereunder or undgraaher Loan Document shall bear interest at apateannum equal to two percent (2%
excess of the rate (including the Applicable Maydhen applicable to Base Rate Loans or such d@igations arising hereunder or un
any other Loan Document and (D) all accrued andaighjmterest shall be due and payable on demarideoAdministrative Agent. Intere
shall continue to accrue on the Obligations afterftling by or against the Borrower of any petitiseeking any relief in bankruptcy or un
any Debtor Relief Law.

(c) Interest Payment and Computatibrierest on each Base Rate Loan shall be due arablgain arrears on the last Busir
Day of each calendar quarter commencing Septenthe?03.4; and interest on each LIBOR Rate Loan sfeatlue and payable on the last
of each Interest Period applicable thereto, amstich Interest Period extends over three (3) moaththe end of each three (3) month inte
during such Interest Period. All computatiasfsinterest for Base Rate Loans when the Base Raletermined by the Prime Rate shal
made on the basis of a year of 365 or 366 daysheagase may be, and actual days elapsed. All athraputations of fees and intel
provided hereunder shall be made on the basis36Dalay year and actual days elapsed (which resultsoire fees or interest, as applica
being paid than if computed on the basis of a 3&s{3ay year).

(d) Maximum Rate. In no contingency or event whatsoever shallabgregate of all amounts deemed interest unds
Agreement charged or collected pursuant to thegearfthis Agreement exceed the highest rate peitnlesgnder any Applicable Law whict
court of competent jurisdiction shall, in a finatdrmination, deem applicable hereto. In the etlattsuch a court determines that the Ler
have charged or received interest hereunder insexa@the highest applicable rate, the rate inceéfiereunder shall automatically be redt
to the maximum rate permitted by Applicable Law dhd Lenders shall at the Administrative Agentiption (i) promptly refund to tl
Borrower any interest received by the Lenders icess of the maximum lawful rate or (ii) apply swottess to the principal balance of
Obligations. It is the intent hereof that the Bevew not pay or contract to pay, and that neither Aldministrative Agent nor any Lenc
receive or contract to receive, directly or indihgén any manner whatsoever, interest in excesthaf which may be paid by the Borro
under Applicable Law.
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SECTION 5.2 Notice and Manner of Conversion or @uortion of LoansProvided that no Default or Event of Default hasureec
and is then continuing, the Borrower shall havedpgon to
€)) convert at any time all or any portion of any oantsting Base Rate Loans (other than Swingline Lona)principal amount eqt
to $2,000,000 or any whole multiple of $250,000ektess thereof into one or more LIBOR Rate Loarks (A upon the expiration of a
Interest Period, (i) convert all or any part ofatgstanding LIBOR Rate Loans in a principal amaegual to $1,000,000 or a whole multiple
$100,000 in excess thereof into Base Rate Loahgi(¢han Swingline Loans) or (ii) continue such OB Rate Loans as LIBOR Rate Loz
Whenever the Borrower desires to convert or coetiboans as provided above, the Borrower shall ieeAdministrative Agent irrevocat
prior written notice in the form attached Bshibit E (a “ Notice of Conversion/Continuatidi not later than 1:00 p.m. three (3) Busit
Days before the day on which a proposed conversi@ontinuation of such Loan is to be effectivecfying (A) the Loans to be converted
continued, and, in the case of any LIBOR Rate Lialpe converted or continued, the last day of tiierést Period therefor, (B) the effec
date of such conversion or continuation (which Ishala Business Day), (C) the principal amountumihsLoans to be converted or contint
and (D) the Interest Period to be applicable tdhsuanverted or continued LIBOR Rate Loan; provitleat if the Borrower wishes to requ
LIBOR Rate Loans having an Interest Period of twatwonths in duration, such notice must be recelyethe Administrative Agent not la
than 1:00 p.m. four (4) Business Days prior tordguested date of such conversion or continuatibereupon the Administrative Agent sl
give prompt notice to the applicable Lenders ohsterjuest and determine whether the requestecesttBeriod is acceptable to all of ther
the Borrower fails to give a timely Notice of Comsi®n/Continuation prior to the end of the Inter@stiod for any LIBOR Rate Loan, then
applicable LIBOR Rate Loan shall be converted Bage Rate Loan. Any such automatic conversionBase Rate Loan shall be effective
of the last day of the Interest Period then incaffeith respect to the applicable LIBOR Rate Ld&the Borrower requests a conversion tc
continuation of, LIBOR Rate Loans, but fails to sifiean Interest Period, it will be deemed to hapecified an Interest Period of one ma
Notwithstanding anything to the contrary hereilgwingline Loan may not be converted to a LIBOR Raian (but a Revolving Credit Lo
bearing interest at the LIBOR Rate or the Base Retg be used to repay a Swingline Loan). The Adsiriaiive Agent shall promptly noti
the affected Lenders of such Notice of Conversi@oitinuation. Notwithstanding the foregoing, Loanade on the Closing Date or an
the three (3) Business Days following the Closirajd) may only consist of Base Rate Loans unlesBdinmwer delivers a funding indemr
letter, substantially in the form of Exhibitor otherwise reasonably acceptable to the Admatise Agent not less than three (3) Busil
Days prior to the Closing Date. LIBOR Rate Loanalishe made by each Revolving Lender at its LIBGO#hdling Office and Base Rate Lo
at its domestic Lending Office.

SECTION 5.3 _Fees.

(a) Commitment FeeCommencing on the Closing Date, subject to Sechidrb(a)(iii)(A), the Borrower shall pay to t
Administrative Agent, for the account of the Rewnty Credit Lenders, a non-refundable commitment(fee “ Commitment Fée) at a rat
per annum equal to the Applicable Margin on theraye daily unused portion of the Revolving Creditv@nitment of the Revolving Cre
Lenders (other than the Defaulting Lenders, if apwvided, that the amount of outstanding Swingline Loarallsiot be considered usage
the Revolving Credit Commitment for the purposeaitulating the Commitment Fee. The Commitmentstes! be payable in arrears on
last Business Day of each calendar quarter dutiagdrm of this Agreement commencing Septembe2304 and ending on the date u
which all Obligations (other than contingent indéfication obligations not then due) arising undee Revolving Credit Facility shall ha
been indefeasibly and irrevocably paid and satisfiefull, all Letters of Credit have been termidior expired (or been Cash Collaterali.
and the Revolving Credit Commitment has been teaiteth The Commitment Fee shall be distributed lgy Administrative Agent to tt
Revolving Credit Lenders (other than any Defaullimgnder)_pro ratin accordance with such Revolving Credit Lendegspective Revolvir
Credit Commitment Percentages.

(b) Other FeesThe Borrower shall pay to the Arranger and the Audstiative Agent for their own respective accoustss ir
the amounts and at the times specified in theirlleger. The Borrower shall pay to the Lenders seels as shall have been separately a
upon in writing in the amounts and at the timessecified.

SECTION 5.4 Manner of Paymerfach payment by the Borrower on account of thecjpal of or interest on the Loans or of .
fee, commission or other amounts (including thenieirsement Obligation) payable to the Lenders uttderAgreement shall be made
later than 3:00 p.m. on the date specified for paytnunder this Agreement to the Administrative Agatnthe Administrative Agerg’ Office
for the account of the Lenders entitled to suchnmeayt in Dollars, in immediately available funds astthll be made without any set
counterclaim or deduction whatsoever. Any paymeneived after such time but before 4:00 p.m. ot slay shall be deemed a paymer
such date for the purposes_of Section 16t for all other purposes shall be deemed to haesm made on the next succeeding Business
Any payment received after 4:00 p.m. shall be dektoéhave been made on the next succeeding Budesfor all purposes. Upon rece
by the Administrative Agent of each such paymdm, Administrative Agent shall distribute to eaclelsl.ender at its address for notices
forth
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herein its Commitment Percentage in respect ofdteyvant Credit Facility (or other applicable shaseprovided herein) of such payment
shall wire advice of the amount of such credit &mhe Lender. Each payment to the Administrative Agenaccount of the principal of
interest on the Swingline Loans or of any fee, cassion or other amounts payable to the Swinglinedes shall be made in like manner,
for the account of the Swingline Lender. Each payinte the Administrative Agent of any Issuing Leridefees or L/C Participants’
commissions shall be made in like manner, but lier account of such Issuing Lender or the L/C Hp#dids, as the case may be. E
payment to the Administrative Agent of AdministuvaiAgents fees or expenses shall be made for the accouhteohdministrative Agel
and any amount payable to any Lender under Seciéns.10, 5.1br 12.3shall be paid to the Administrative Agent for trez@unt of th
applicable Lender. Subject to the definition ofehaist Period, if any payment under this Agreemball e specified to be made upon a
which is not a Business Day, it shall be made emixt succeeding day which is a Business Day acidl extension of time shall in such ¢
be included in computing any interest if payablengl with such payment. Notwithstanding the foregoifithere exists a Defaulting Len:
each payment by the Borrower to such Defaultingdeermereunder shall be applied in accordance véttiéh 5.15(a)(ii).

SECTION 5.5 _Evidence of Indebtedness.

€) Extensions of CrediThe Extensions of Credit made by each Lender aod szsuing Lender shall be evidenced by or
more accounts or records maintained by such Lendesuch Issuing Lender and by the AdministrativeeAtgin the ordinary course
business. The accounts or records maintained byAthministrative Agent and each Lender or the aplie Issuing Lender shall
conclusive absent manifest error of the amounhefixtensions of Credit made by the Lenders or sssihing Lender to the Borrower anc
Subsidiaries and the interest and payments thersop failure to so record or any error in doing Swll not, however, limit or otherwi
affect the obligation of the Borrower hereundep&y any amount owing with respect to the Obligatidn the event of any conflict betwe
the accounts and records maintained by any LendanylIssuing Lender and the accounts and recdritecAdministrative Agent in respe
of such matters, the accounts and records of thmididtrative Agent shall control in the absencar@fnifest error. Upon the request of
Lender made through the Administrative Agent, tleerBwer shall execute and deliver to such Lend®o(tgh the Administrative Agent
Revolving Credit Note, Term Loan Note and/or SwingINote, as applicable, which shall evidence duefders Revolving Credit Loan
Term Loans and/or Swingline Loans, as applicableddition to such accounts or records. Each Lemdsr attach schedules to its Notes
endorse thereon the date, amount and maturityg afodns and payments with respect thereto.

(b) Participationsln addition to the accounts and records referreid ubsection (a), each Revolving Credit Lendet tina
Administrative Agent shall maintain in accordancighwits usual practice accounts or records eviden¢he purchases and sales by
Revolving Credit Lender of participations in Lettesf Credit and Swingline Loans. In the event of aonflict between the accounts
records maintained by the Administrative Agent &mel accounts and records of any Revolving Creditdiee in respect of such matters,
accounts and records of the Administrative Ageatigontrol in the absence of manifest error.

SECTION 5.6_Sharing of Payments by Lend#rsny Lender shall, by exercising any right ofa§ebr counterclaim or otherwis
obtain payment in respect of any principal of derast on any of its Loans or other obligationsshader resulting in such Lendereceiviny
payment of a proportion of the aggregate amourtsofoans and accrued interest thereon or othdn sbtigations (other than pursuan
Sections 5.9, 5.105.110r 12.3)greater than its pro rathare thereof as provided herein, then the Leratmiving such greater proport
shall (a) notify the Administrative Agent of sudct, and
€) purchase (for cash at face value) participationth@Loans and such other obligations of the otleders, or make such ot
adjustments as shall be equitable, so that thefibarieall such payments shall be shared by thedees ratably in accordance with
aggregate amount of principal of and accrued istere their respective Loans and other amountsgttiem;_providedhat:

0] if any such participations are purchased and adinyrportion of the payment giving rise theretoeisovered, suc
participations shall be rescinded and the purchéase restored to the extent of such recovery, euthnterest, and

(i) the provisions of this paragraph shall not be qoest to apply to (A) any payment made by the Bom
pursuant to and in accordance with the expressstefrthis Agreement (including the application ofdis arising from the exister
of a Defaulting Lender),

(B) the application of Cash Collateral provided fioiSection 5.14r (C) any payment obtained by a Lender as corgider for the
assignment of or sale of a participation in anyt®t.oans or participations in Swingline Loans ardters of Credit to any assigr
or participant, other than to Holdings or any sfSubsidiaries or Affiliates (as to which the psiens of this paragraph shall apply).
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Each Credit Party consents to the foregoing andezgrto the extent it may effectively do so undpplable Law, that any Lender acquir
a participation pursuant to the foregoing arrangamenay exercise against each Credit Party rightetff and counterclaim with respec
such participation as fully as if such Lender wawirect creditor of each Credit Party in the amairsuch participation.

SECTION 5.7 _Administrative Ag€est Clawback.

€)) Funding by Lenders; Presumption by Administeathgent.Unless the Administrative Agent shall have receinetice
from a Lender (i) in the case of Base Rate Loaos)ater than 12:00 noon on the date of any pragphdeerowing and (ii) otherwise, prior
the proposed date of any borrowing that such Lend#rnot make available to the Administrative Adesuch Lendes share of sur
borrowing, the Administrative Agent may assume #hath Lender has made such share available ondstielin accordance with Sections 2.
(b) and_4.2and may, in reliance upon such assumption, makiaalato the Borrower a corresponding amount.uahsevent, if a Lender h
not in fact made its share of the applicable bomgwavailable to the Administrative Agent, then #ygplicable Lender and the Borro
severally agree to pay to the Administrative Agiemthwith on demand such corresponding amount ntarest thereon, for each day fr
and including the date such amount is made avaitabthe Borrower to but excluding the date of pagtito the Administrative Agent, at (
in the case of a payment to be made by such Letiergreater of the daily average Federal Funde Bat a rate determined by
Administrative Agent in accordance with bankingustty rules on interbank compensation and (B) édhse of a payment to be made b
Borrower, the interest rate applicable to Base Ratms. If the Borrower and such Lender shall paghsnterest to the Administrative Ag
for the same or an overlapping period, the Admiatste Agent shall promptly remit to the Borrowletamount of such interest paid by
Borrower for such period. If such Lender pays itare of the applicable borrowing to the AdministratAgent, then the amount so paid s
constitute such Lendex’Loan included in such borrowing. Any payment iy Borrower shall be without prejudice to any claiva Borrowe
may have against a Lender that shall have failedake such payment to the Administrative Agent.

(b) Payments by the Borrower; Presumptions by Adstriative Agent. Unless the Administrative Agent shall have reed
notice from the Borrower prior to the date on whigty payment is due to the Administrative Agenttfa account of the Lenders, any Iss
Lender or the Swingline Lender hereunder that ther@®ver will not make such payment, the Administ&tAgent may assume that
Borrower has made such payment on such date indamooe herewith and may, in reliance upon suchnagsan, distribute to the Lende
any Issuing Lender or the Swingline Lender, asdhge may be, the amount due. In such event, iBtreower has not in fact made si
payment, then each of the Lenders, any Issuing érend the Swingline Lender, as the case maybe,ragveagrees to repay to t
Administrative Agent forthwith on demand the amosatdistributed to such Lender, Issuing Lenderher $wingline Lender, with intere
thereon, for each day from and including the datthsamount is distributed to it to but excluding thate of payment to the Administrai
Agent, at the greater of the Federal Funds Rateaaate determined by the Administrative Agentdénadance with banking industry rules
interbank compensation.

(c) Nature of Obligations of Lenders Regarding Bxtens of CreditThe obligations of the Lenders under this Agreente
make the Loans and issue or participate in Letitredit are several and are not joint or joindl @everal. The failure of any Lender to m
available its Commitment Percentage of any Loamgstpd by the Borrower shall not relieve it or atltyer Lender of its obligation, if ar
hereunder to make its Commitment Percentage of saah available on the borrowing date, but no Lerstall be responsible for the fail
of any other Lender to make its Commitment Pergentd# such Loan available on the borrowing date.

SECTION 5.8 _Changed Circumstances.

€)) Circumstances Affecting LIBOR Rate Availabilityn connection with any request for a LIBOR Ratah or a conversi
to or continuation thereof, if for any reason fig tAdministrative Agent shall determine (which detimation shall be conclusive and bind
absent manifest error) that Dollar deposits arebeatg offered to banks in the London interbankddotlar market for the applicable amao
and Interest Period of such Loan, (ii) the Admi@Eisve Agent shall determine (which determinatitvalsbe conclusive and binding abs
manifest error) that reasonable and adequate nuanst exist for the ascertaining the LIBOR Ratedoch Interest Period with respect
proposed LIBOR Rate Loan or (iii) the Required Lersdshall determine (which determination shall dwectusive and binding absent mani
error) that the LIBOR Rate does not adequatelyfairty reflect the cost to such Lenders of makirgmmintaining such Loans during si
Interest Period, then the Administrative Agent spadbmptly give notice thereof to the Borrower. Téafter, until the Administrative Age
notifies the Borrower that such circumstances mméw exist, the obligation of the Lenders to makBQ@R Rate Loans and the right of
Borrower to convert any Loan to or continue anyri.ea a LIBOR Rate Loan shall be suspended, anBdh®wer shall either (A) repay
full (or cause to be repaid in full) the then oatsting principal amount of each such LIBOR Rater_oa
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together with accrued interest thereon (subje@&ection 5.1(d)) on the last day of the then current Interestdeeaipplicable to such LIBC
Rate Loan; or (B) convert the then outstandinggipial amount of each such LIBOR Rate Loan to a BRate Loan as of the last day of s
Interest Period.

(b) Laws Affecting LIBOR Rate Availabilitylf, after the date hereof, the introduction of,amy change in, any Applical
Law or any change in the interpretation or admiat&in thereof by any Governmental Authority, cahtvank or comparable agency cha
with the interpretation or administration thereof,compliance by any of the Lenders (or any ofrthespective Lending Offices) with &
request or directive (whether or not having thedoof law) of any such Governmental Authority, cehbank or comparable agency, s
make it unlawful or impossible for any of the Lergléor any of their respective Lending Officeshtmor its obligations hereunder to mak
maintain any LIBOR Rate Loan, such Lender shalipptly give notice thereof to the Administrative Ageand the Administrative Age
shall promptly give notice to the Borrower and tither Lenders. Thereafter, until the Administratdgent notifies the Borrower that st
circumstances no longer exist,
() the obligations of the Lenders to make LIBOR Ratars, and the right of the Borrower to convert bogn to a LIBOR Rate Lo:
or continue any Loan as a LIBOR Rate Loan shaBuspended and thereafter the Borrower may selécBase Rate Loans and (ii) if any
the Lenders may not lawfully continue to maintaihlBOR Rate Loan to the end of the then currenérest Period applicable thereto,
applicable Loan shall immediately be converted Baae Rate Loan for the remainder of such Intétesbd.

SECTION 5.9 _Indemnity The Borrower hereby indemnifies each of the Lendgainst any loss or expense (including any do
expense arising from the liquidation or reemploytradrfunds obtained by it to maintain a LIBOR Ratean or from fees payable to termir
the deposits from which such funds were obtainelichvmay arise or be attributable to each Lersdebtaining, liquidating or employi
deposits or other funds acquired to effect, funchaintain any Loan (a) as a consequence of arnyréally the Borrower to make any payn
when due of any amount due hereunder in conneutittna LIBOR Rate Loan, (b) due to any failure bétBorrower to borrow, continue
convert on a date specified therefor in a Notic8ofrowing or Notice of Conversion/Continuation(oj due to any payment, prepaymer
conversion of any LIBOR Rate Loan on a date othantthe last day of the Interest Period therefbe amount of such loss or expense
be determined, in the applicable Lendesble discretion, based upon the assumption tizdt sender funded its Commitment Percentag
the LIBOR Rate Loans in the London interbank madad using any reasonable attribution or averagiethods which such Lender det
appropriate and practical. A certificate of sucimder setting forth the basis for determining sueio@ant or amounts necessary to compel
such Lender shall be forwarded to the Borrowerugtothe Administrative Agent and shall be conclakipresumed to be correct save
manifest error.

SECTION 5.10 _Increased Costs.

(a) Increased Costs Generally any Change in Law shall:

() impose, modify or deem applicable any reserve, iap&eposit, compulsory loan, insurance chargeiroilar
requirement against assets of, deposits with ott®maccount of, or advances, loans or other ceadiénded or participated in by,
Lender (except any reserve requirement reflectedar IBOR Rate) or any Issuing Lender;

(i) subject any Recipient to any Taxes (other thanli@gmnified Taxes, (B) Taxes described in claub@shfougi
(d) of the definition of Excluded Taxes and (C) @eation Income Taxes) on its loans, loan princifgters of credit, commitmen
or other obligations, or its deposits, reserveseoliabilities or capital attributable thereto; or

(iii) impose on any Lender or any Issuing Lender or edon interbank market any other condition, cosbqrens
(other than Taxes) affecting this Agreement or LBB®Rate Loans made by such Lender or any LetterretliCor participatio
therein;

and the result of any of the foregoing shall beniwrease the cost to such Lender, any Issuing lreadsuch other Recipient of maki
converting to, continuing or maintaining any Loam ¢f maintaining its obligation to make any suabah), or to increase the cost to <
Lender, such Issuing Lender or such other Recipiérgarticipating in, issuing or maintaining anyttez of Credit (or of maintaining |
obligation to participate in or to issue any LetéiCredit), or to reduce the amount of any suneirgd or receivable by such Lender, ¢
Issuing Lender or such other Recipient hereundéretlaer of principal, interest or any other amouhgn, upon written request of si
Lender, such Issuing Lender or other Recipient,Bbeower shall promptly pay to any such Lendechslssuing Lender or other Recipie
as the case may be, such additional amount or asasnwill compensate such Lender, such Issuingléear other Recipient, as the ¢
may be, for such additional costs incurred or rédacsuffered.
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(b) Capital Requirement#f any Lender or any Issuing Lender determines #mt Change in Law affecting such Lende
such Issuing Lender or any Lending Office of su@nder or such Lender's or such Issuing Lerslédlding company, if any, regard
capital or liquidity requirements, has or would édkie effect of reducing the rate of return on suehder’s or such Issuing Lendgrtapita
or on the capital of such Lender’s or such Issliegders holding company, if any, as a consequence ofAfisement, the Revolving Cre
Commitment of such Lender or the Loans made bypasticipations in Letters of Credit or Swingline dres held by, such Lender, or
Letters of Credit issued by such Issuing Lendera tevel below that which such Lender or such tsguiender or such Lendsror suc
Issuing Lender’s holding company could have achddwet for such Change in Law (taking into consitierasuch Lendes or such Issuir
Lender’s policies and the policies of such Lendersuch Issuing Lender’holding company with respect to capital adequattyn fron
time to time upon written request of such Lendesuch Issuing Lender the Borrower shall promptly pa such Lender or such Issu
Lender, as the case may be, such additional amayusstnounts as will compensate such Lender or ssgihirlg Lender or such Lender!
such Issuing Lender’s holding company for any swectuction suffered.

(c) Certificates for Reimbursemeist. certificate of a Lender, or an Issuing Lendersach other Recipient setting forth
reasonable detail the amount or amounts necessarympensate such Lender or such Issuing Lendeh, sther Recipient or any of th
respective holding companies, as the case mayshepexified in paragraph (a) or (b) of this Secdod delivered to the Borrower, shall
conclusive absent manifest error. The Borrowerlgiel such Lender or such Issuing Lender or subbrdRecipient, as the case may be
amount shown as due on any such certificate wittiity (30) days after receipt thereof.

(d) Delay in Requestszailure or delay on the part of any Lender or asguing Lender or such other Recipient to der
compensation pursuant to this Section shall nostitoe a waiver of such Lender’s or such Issuiegder’s or such other Recipiestight tc
demand such compensation; providhdt the Borrower shall not be required to compensay Lender or an Issuing Lender or any ¢
Recipient pursuant to this Section for any incrdasests incurred or reductions suffered more tharf6 months prior to the date that s
Lender or such Issuing Lender or such other Reuipis the case may be, notifies the Borrower efGhange in Law giving rise to st
increased costs or reductions, and of such Lenderssich Issuing Lender’s or such other Recipgeimifention to claim compensation ther:
(except that if the Change in Law giving rise t@lsuncreased costs or reductions is retroactiven the sixmonth period referred to abc
shall be extended to include the period of retivactffect thereof).

SECTION 5.11 _Taxes.

(a) Defined Terms. For purposes of this Section 5.%he term “Lender’includes any Issuing Lender and the t
“Applicable Law” includes FATCA.

(b) Payments Free of Taxesny and all payments by or on account of any obidgaof any Credit Party under any Lc
Document shall be made without deduction or witdimg for any Taxes, except as required by Applieddw. If any Applicable Law (i
determined in the good faith discretion of an aggille Withholding Agent) requires the deductionmithholding of any Tax from any su
payment by a Withholding Agent, then the applicalMighholding Agent shall be entitled to make su@dukction or withholding and sh
timely pay the full amount deducted or withheldhe relevant Governmental Authority in accordand Vpplicable Law and, if such Tax
an Indemnified Tax, then the sum payable by thdiegge Credit Party shall be increased as necgssarthat, after such deduction
withholding has been made (including such dedustiand withholdings applicable to additional sumgapée under this Section),
applicable Recipient receives an amount equaldéstim it would have received had no such deductievithholding been made.

(c) Payment of Other Taxes by the Credit Parfié® Credit Parties shall timely pay to the relev@overnmental Authorit
in accordance with Applicable Law, or at the optidrihe Administrative Agent timely reimburse it fine payment of, any Other Taxes.

(d) Indemnification by the Credit Parties. The Credit Parties shall jointly and severatigemnify each Recipient, with
twenty (20) days after written demand therefor, tloe full amount of any Indemnified Taxes (incluglimdemnified Taxes imposed
asserted on or attributable to amounts payableruthite Section) payable or paid by such Recipignteguired to be withheld or deduc
from a payment to such Recipient and any reasoreMpenses arising therefrom or with respect thensteether or not such Indemnifi
Taxes were correctly or legally imposed or assedpiethe relevant Governmental Authority. A certifie as to the amount of such payme
liability, in reasonable detail, delivered to therBwer by a Recipient (with a copy to the Admirasive Agent), or by the

Administrative Agent on its own behalf or on behaflfa Recipient, shall be conclusive absent manéasr.
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(e) Intentionally Omittec

® Evidence of Paymentés soon as practicable after any payment of Tayesnly Credit Party to a Governmental Authc
pursuant to this Section 5.14ych Credit Party shall deliver to the AdministratiAgent the original or a certified copy of a riptéssued b
such Governmental Authority evidencing such paymantopy of the return reporting such payment deotevidence of such paym
reasonably satisfactory to the Administrative Agent

(9) Status of Lender

0] Any Lender that is entitled to an exemption fronreduction of withholding Tax with respect to payrteemad
under any Loan Document shall deliver to the Boeoand the Administrative Agent, at the time oreasreasonably requested
the Borrower or the Administrative Agent, such pdp completed and executed documentation reaspnagjuested by ti
Borrower or the Administrative Agent as will permgtich payments to be made without withholding omateduced rate
withholding. In addition, any Lender, if reasonabdguested by the Borrower or the AdministrativeeAiy shall deliver such ott
documentation prescribed by Applicable Law or readdy requested by the Borrower or the Administathgent as will enable t
Borrower or the Administrative Agent to determiné@ether or not such Lender is subject to backup heitting or informatio
reporting requirements. Notwithstanding anythingtlie contrary in the preceding two sentences, timapéetion, execution ai
submission of such documentation (other than sedumentation set forth in Section 5.11(g)(i)(A)(B) and _(ii))(D) below) shal
not be required if in the Lendsrreasonable judgment such completion, executiubmission would subject such Lender to
material unreimbursed cost or expense or would maditeprejudice the legal or commercial positiohsach Lender.

(i) Without limiting the generality of the foregug, in the event that the Borrower is a U.S. Person

(A) Any Lender that is a U.S. Person shall delivehi® Borrower and the Administrative Agent on or |
to the date on which such Lender becomes a Lendéeruthis Agreement (and from time to time thewafipon th
reasonable request of the Borrower or the Admiatiste Agent), executed originals of IRS Form 9\tertifying that suc
Lender is exempt from United States federal backitipholding tax;

(B) any Foreign Lender shall, to the extent it is lggehtitled to do so, deliver to the Borrower amd
Administrative Agent (in such number of copies hallshe requested by the recipient) on or priothi date on which su
Foreign Lender becomes a Lender under this Agreetaed from time to time thereafter upon the reastm request of tl
Borrower or the Administrative Agent), whichevertbé following is applicable:

Q) in the case of a Foreign Lender claiming the bémefian income tax treaty to which the Un
States is a party (x) with respect to paymentsitrest under any Loan Document, executed origimialRS Forn
W-8BEN establishing an exemption from, or reductibnUnited States federal

withholding Tax pursuant to the “interesifticle of such tax treaty and (y) with respecaiy other applicable payme
under any Loan Document, IRS Form 83EN establishing an exemption from, or reductibnUnited States fedel
withholding Tax pursuant to the “business profits™other income” article of such tax treaty;

(2) executed originals of IRS Form B&Cl,

(3) inthe case of a Foreign Lender claiming the bémefi the exemption for portfolio interest undectm
881(c) of the Code, (x) a certificate substantiailyhe form ofExhibit H-1 to the effect that such Foreign Lender is
a “bank” within the meaning of Section 881(c)(3)@f)the Code, a “10 percent shareholdefr'the Borrower within th
meaning of Section 881(c)(3)(B) of the Code, ocaritrolled foreign corporationdescribed in Section 881(c)(3)(C)
the Code (a “ U.S. Tax Compliance Certificateand
(y) executed originals of IRS Form W-8BEN; or

(4) to the extent a Foreign Lender is not the berafowner, executed originals of IRS Form 8MY,
accompanied by IRS Form W-8ECI, IRS Form W-8BENJ.&. Tax Compliance Certificate
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substantially in the form dExhibit H-2 or Exhibit H-3 , IRS Form W9, and/or other certification documents from ¢
beneficial owner, as applicable; providédht if the Foreign Lender is a partnership and onenore direct or indire
partners of such Foreign Lender are claiming thef@ interest exemption, such Foreign Lender npagvide a U.<
Tax Compliance Certificate substantially in thenfioof Exhibit H-4 on behalf of each such direct and indirect partner;

© any Foreign Lender shall, to the extent it is lggantitled to do so, deliver to the Borrower arttk
Administrative Agent (in such number of copies hallsbe requested by the recipient) on or priothe date on which su
Foreign Lender becomes a Lender under this Agreeaed from time to time thereafter upon the reabds request of ti
Borrower or the Administrative Agent), executedyorals of any other form prescribed by ApplicabkeaLas a basis for claimi
exemption from or a reduction in United States fabevithholding Tax, duly completed, together wihch supplements
documentation as may be prescribed by Applicable t@ permit the Borrower or the Administrative Agen determine tF
withholding or deduction required to be made; and

(D) if a payment made to a Lender under any Loan Doatimveuld be subject to United States federal wittiimgy
Tax imposed by FATCA if such Lender were to failcmmply with the applicable reporting requiremeoit$=ATCA (includinc
those contained in Section 1471(b) or 1472(b) ef @ode, as applicable), such Lender shall deliwethé Borrower and tl
Administrative Agent at the time or times prescdlxy law and at such time or times reasonably retgdeby the Borrower or t
Administrative Agent such documentation prescribgdApplicable Law (including as prescribed by SewtiLl471(b)(3)(C)(i) ¢
the Code) and such additional documentation reddpnmaquested by the Borrower or the Administrativgent as may
necessary for the Borrower and the Administrativget to comply with their obligations under FATCAdato determine th
such Lender has complied with such Lensl@bligations under FATCA or to determine the antaardeduct and withhold fro
such payment.

Solely for purposes of this clause (D), “FATCA” #haclude any amendments made to FATCA after thie @f this
Agreement.

Each Lender agrees that if any form or certifiaaiiiopreviously delivered expires or becomes olisobe inaccurate in any respec
shall update such form or certification or promptbtify the Borrower and the Administrative Agentiriting of its legal inability to do so.

(h) Treatment of Certain Refund$§.any party determines, in its sole discretionreised in good faith, that it has receive
refund (or a credit for overpayment of Taxes imlg# a refund) of any Taxes as to which it has badamnified pursuant to thBection 5.1
(including by the payment of additional amountsspant to this Section 5.11)t shall pay to the indemnifying party an amoagual to suc
refund (but only to the extent of indemnity paynsemtade under this Section with respect to the Tgkasg rise to such refund), net of
out-ofpocket expenses (including Taxes) of such indemwhifparty and without interest (other than any gserpaid by the releve
Governmental Authority with respect to such refur@l)ch indemnifying party, upon the request of sacdlemnified party, shall repay to si
indemnified party the amount paid over pursuanthis paragraph (h) (plus any penalties, interesttber charges imposed by the rele
Governmental Authority) in the event that such mddied party is required to repay such refund tehs Governmental Authorit
Notwithstanding anything to the contrary in thiggggaph (h), in no event will the indemnified pablg required to pay any amount tc
indemnifying party pursuant to this paragraph €@ payment of which would place the indemnifiedtyan a less favorable net aftéex
position than the indemnified party would have béernf the Tax subject to indemnification and gigimise to such refund had not b
deducted, withheld or otherwise imposed and thernmdfication payments or additional amounts withpexct to such Tax had never b
paid. This paragraph shall not be construed toire@uny indemnified party to make available its Taturns (or any other information relat
to its Taxes that it deems confidential) to thesimahifying party or any other Person.

0] Indemnification of the Administrative AgenEach Lender and each Issuing Lender shall sevematgmnify th
Administrative Agent within ten (10) days after damd therefor, for (i) any Indemnified Taxes atttdhle to such Lender (but only to
extent that any Credit Party has not already ind@ththe Administrative Agent for such Indemnifiéichxes and without limiting ti
obligation of the Credit Parties to do so), (ii)yaraxes attributable to such Lender’s failure tonpby with the provisions oSection 12.9(¢
relating to the maintenance of a Participant Regiahd (iii) any Excluded Taxes attributable totsuender, in each case, that are payak
paid by the Administrative Agent in connection wihy Loan Document, and any reasonable expenssagatherefrom or with respe
thereto, whether or not such Taxes were correctlggally imposed or asserted by the relevant Guwental Authority. A certificate as to 1
amount of such payment or liability delivered toydrender by the Administrative Agent shall be castve absent manifest error. E
Lender hereby authorizes
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the Administrative Agent to set off and apply amgdall amounts at any time owing to such Lenderenrahy Loan Document or otherw
payable by the Administrative Agent to the Lendemf any other source against any amount due tcAtministrative Agent under tr
paragraph (i). The agreements in paragraph (i) shalive the resignation and/or replacement ofAtieninistrative Agent.

@) Survival. Each party’s obligations under this Section 5hall survive the resignation or replacement ofAtleninistrative
Agent or any assignment of rights by, or the regtaent of, a Lender, the termination of the Committe@nd the repayment, satisfactio
discharge of all obligations under any Loan Documen

SECTION 5.12 _Mitigation Obligations; ReplacemehlLenders.

(a) Designation of a Different Lending OfficH. any Lender requests compensation under Sectith@ ,50r requires tt
Borrower to pay any Indemnified Taxes or additioaalounts to any Lender or any Governmental Authddt the account of any Lenc
pursuant to Section 5.11hen such Lender shall, at the request of thedBar, use reasonable efforts to designate a diftdending offic
for funding or booking its Loans hereunder or tsigs its rights and obligations hereunder to anottiéts offices, branches or affiliates, if,
the judgment of such Lender, such designation sigasent
(i) would eliminate or reduce amounts payable pamsuo_Section 5.10r Section 5.11as the case may be, in the future and (ii) woulk
subject such Lender to any unreimbursed cost oeresgoand would not otherwise be disadvantageosiscto Lender. The Borrower her
agrees to pay all reasonable costs and expensgsdddy any Lender in connection with any suchigiegion or assignment.

(b) Replacement of Lendel§.any Lender requests compensation under Sectith &r if the Borrower is required to pay ¢
Indemnified Taxes or additional amounts to any lezrat any Governmental Authority for the accounany Lender pursuant @ection 5.1:
and, in each case, such Lender has declined araikleli to designate a different lending office it@dance with Section 5.12(a); if any
Lender is a Defaulting Lender or a N@onsenting Lender, then the Borrower may, at its smpense and effort, upon notice to such Le
and the Administrative Agent, require such Lenadeadsign and delegate, without recourse (in acoosdaith and subject to the restricti
contained in, and consents required by, Sectiof)1all of its interests, rights (other than its ¢ixig rights to payments pursuant3ectiot
5.100r Section 5.11and obligations under this Agreement and the rélatsan Documents to an Eligible Assignee that saslume sut
obligations (which assignee may be another Lentlad.ender accepts such assignment); provitiatt

@ the Borrower shall have paid to the AdministratAgent the assignment fee (if any) specifie@attion 12.9;

(i) such Lender shall have received payment of an amegual to the outstanding principal of its Loams
participations in Letters of Credit, accrued ingtréhereon, accrued fees and all other amountsbpmya it hereunder and under
other Loan Documents (including any amounts unasti&n 5.9)from the assignee (to the extent of such outstgndimcipal an
accrued interest and fees) or the Borrower (irctse of all other amounts);

(iii) in the case of any such assignment resulfiogn a claim for compensation under Section Sot(ayment
required to be made pursuant to Section Siéh assignment will result in a reduction in saompensation or payments thereafter;

(iv) such assignment does not conflict with Applicabdevtant

(v) in the case of any assignment resulting frorheader becoming a Nonconsenting Lender, the applica
assignee shall have consented to the applicabladment, waiver or consent.

A Lender shall not be required to make any suclgasgent or delegation if, prior thereto, as a reefila waiver by such Lender
otherwise, the circumstances entitling the Borroigerequire such assignment and delegation ceaseply.

SECTION 5.13 _Incremental Loans.

€) At any time, the Borrower may by written nottoghe Administrative Agent elect to request temblishment of:

0] one or more incremental term loan commitmeatsy(such incremental term loan commitment, dnctemente
Term Loan Commitmeitf) to make one or more additional term loans (amh<additional term loan,
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an “ Incremental Term Lodn); or

(i) one or more increases in the Revolving Creégiiimmitments (any such increase, aiméremental Revolvin
Credit Commitmeritand, together with the Incremental Term Loan Commaitts, the “ Incremental Loan Commitmeéntto make
revolving credit loans under the Revolving Credéchity (any such increase, an_* Incremental RevmjvCredit Increaseand
together with the Incremental Term Loans, the ‘témeental Loan¥);

providedthat (1) after giving effect to any such Increméhtzans, the aggregate Revolving Commitments glesaggregate principal amo
of all Initial Term Loans and Incremental Term Lesaoutstanding as of such date shall not (as ofdatg of incurrence thereof) exci
$250,000,000 and

Q) the total aggregate amount for each Incrementahl@ammitment (and the Incremental Loans made tingle) shall not be le
than a minimum principal amount of $10,000,000ifless, the remaining amount permitted pursuarnhé&foregoing clause (1). Each s
notice shall specify the date (each, an “ Increaseeunt Daté ) on which the Borrower proposes that any Incrementain Commitmer
shall be effective, which shall be a date not thas ten (10) Business Days after the date on wéich notice is delivered to Administrai
Agent. The Borrower may invite any Lender, any Kdfe of any Lender and/or any Approved Fund, andfty other Person reasone
satisfactory to the Administrative Agent, to prazidn Incremental Loan Commitment (any such Peraorf, Incremental Lendér). Any
proposed Incremental Lender offered or approachgmdvide all or a portion of any Incremental Ldaammitment may elect or decline
its sole discretion, to provide such Incrementahi.dCommitment. Any Incremental Loan Commitment Ishabome effective as of st
Increased Amount Date; providétat:

(A) no Default or Event of Default shall exist on suicbreased Amount Date before or after giving effe
(1) any Incremental Loan Commitment, (2) the makifigany Incremental Loans pursuant thereto anda(g) Permitte
Acquisition consummated in connection therewith;

(B) the Administrative Agent and the Lenders shiadlve received from the Borrower an Officer’
Compliance Certificate demonstrating, in form anbstance reasonably satisfactory to the Administradgent, that th
Borrower is in compliance with the financial covatgmset forth in_Section 9.1dased on the financial statements t
recently delivered pursuant to Section 8.1qnB.1(b).as applicable, both before and after giving effect a Pro Formr
Basis) to (x) any Incremental Loan Commitment,

(y) the making of any Incremental Loans pursuaetdto (with any Incremental Loan Commitment beirgrded to be full
funded) and (z) any Permitted Acquisition consunadanh connection therewith;

© each of the representations and warranties comtaiméArticle VII shall be true and correct in
material respects, except to the extent any suphesentation and warranty is qualified by mategiabr reference 1
Material Adverse Effect, in which case, such repnéation and warranty shall be true and correatlirespects, on such

Increased Amount Date with the same effect as dlenan and as of such date (except for any sucleseptation and warrat
that by its terms is made only as of an earliee dathich representation and warranty shall remaia &nd correct as of st
earlier date);

(D) the proceeds of any Incremental Loans shall be fisedeneral corporate purposes of the Borrower its
Subsidiaries (including Permitted Acquisitions);

(E) each Incremental Loan Commitment (and the Increatdémtans made thereunder) shall constitute Obbgatio
the Borrower and shall be secured and guarantetbdivg other Extensions of Credit on a pari passish

(F) (1) in the case of each Incremental Term Loan tghms of which shall be set forth in the relevaahder Joinds
Agreement):

(@  such Incremental Term Loan will mature and amoriizea manner reasonably acceptable tc
Administrative Agent, the Incremental Lenders mgksuch Incremental Term Loan and the Borrower vlitnot in
any event have a shorter weighted average lifedturity than the remaining weighted average lifentaturity of ths
Initial Term Loan or a maturity date earlier thae fTerm Loan Maturity Date;
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(b) the Applicable Margin and pricing grid, if applidab for such Incremental Term Loan shall
determined by the Administrative Agent, the appilealncremental Lenders and the Borrower on thelicgige
Increased Amount Date; providéuht if the total yield in respect of any Incrermadriferm Loan exceeds the total yi
for the Initial Term Loan by more than 0.50%, tlikee Applicable Margin for the Initial Term Loan dlhiae increased ¢
that the total yield in respect of such Initial fretoan is equal to the total yield for the Increta¢erm Loanminus
0.50%;_provided furthein determining the total yield(s) applicable to lediccremental Term Loan and the total yiel
for the Initial Term Loan, (AA) original issue disent (* OID" ) or upfront fees (which shall be deemed to congtilike
amounts of OID) payable by the Borrower to the lessdunder such Incremental Term Loan or the Inite&ain Loan i
the initial primary syndication thereof shall beluded (with OID being equated to interest base@dssumed fouyeal
life to maturity) and (BB) customary arrangementommitment fees payable to any Lead Arrangertgoaffiliates) ir
connection with the Initial Term Loan or to onenoore arrangers (or their affiliates) of any Increma¢ Term Loan she
be excluded (it being understood that the effet@ny and all interest rate floors shall be incldide determining tot:
yield(s) under this provision); and

(c) except as provided above, all other terms and tiondiapplicable to any Incremental Term Loan hi
extent not consistent with the terms and conditeymglicable to the Initial Term Loan, shall be @@ably satisfactory -
the Administrative Agent and the Borrower;

(2) in the case of each Incremental Revolving Griedirease (the terms of which shall be set fantthe relevant Lend
Joinder Agreement):

(@) such Incremental Revolving Credit Increase shafiunegaon the Revolving Credit Maturity Date, s
bear interest and be entitled to fees, in each ease rate determined by the Administrative Agehg applicabl
Incremental Lenders and the Borrower, and shabuigect to the same terms and conditions as theliRey Credi
Loans; interest rate margins and/or unused fedsnegpect to any Incremental Revolving Credit laseemay be high
than the interest rate margins and/or unused fagicable to the then existing Revolving Credit Goitments;providec
that if the interest rate margins and/or unused,fag applicable, in respect of any IncrementabRéwy Credit Increas
exceed the interest rate margins and/or unused &seapplicable, for the Initial Revolving Crediadfity, then th
interest rate margins and/or unused fees, as appticfor the Initial Revolving Credit Facility dhle increased so tt
the interest rate margins and/or unused fees, pigaple, are equal to the interest rate margirddarunused fees f
such Incremental Revolving Credit Increase;

(b)  the outstanding Revolving Credit Loans and Revg\v@redit Commitment Percentages of Swing
Loans and L/C Obligations will be reallocated by thdministrative Agent on the applicable Increagedount Dat
among the Revolving Credit Lenders (including therémental Lenders providing such Incremental Rengl Credi
Increase) in accordance with their revised Revglvdnedit Commitment Percentages (and the Revolgiraglit Lender
(including the Incremental Lenders providing sunbrémental Revolving Credit Increase) agree to nakpayment
and adjustments necessary to effect such realkocatid the Borrower shall pay any and all costsiired pursuant
Section 5.9n connection with such reallocation as if sucHlogation were a repayment); and

(c) except as provided above, all of the other terntscmditions applicable to such Incremental Revg
Credit Increase shall, except to the extent othreawirovided in this Section 5.13be identical to the terms &
conditions applicable to the Revolving Credit Fagil

(G) (1) any Incremental Lender making any IncrementhT Loan shall be entitled to the same voting dgs th
existing Term Loan Lenders under the Term LoanlBaeind each Incremental Term Loan shall receirazpeds of prepaymel
on the same basis as the Initial Term Loan (suepgyments to be shared pro rata on the basis afritji@al aggregate fund
amount thereof among the Initial Term Loan andittteemental Term Loans); and

(2) any Incremental Lender with an Incremental Réng Credit Increase shall be entitled to the samoéng rights a
the existing Revolving Credit Lenders under the ¢béng Credit Facility and any Extensions of Credliade in connection wi
each Incremental Revolving Credit Increase shabike proceeds of prepayments on the same batlie ather Revolving Cre(
Loans made hereunder;

(H) such Incremental Loan Commitments shall be effegiebuant to one or more Lender Joinder Agreer
executed and delivered by the Borrower, the Adnratsre Agent and the applicable Incremental
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Lenders (which Lender Joinder Agreement may, withloe consent of any other Lenders, effect suchndments to

this Agreement and the other Loan Documents ashmayecessary or appropriate, in the opinion oftth@inistrative
Agent, to effect the provisions of this Section®)land

() the Borrower shall deliver or cause to be deliveaeg customary legal opinions or other docurr
(including, without limitation, a resolution dulydapted by the board of directors (or equivalentegning body) of eac
Credit Party authorizing such Incremental Loan andhcremental Term Loan Commitment) reasonablyuested b
Administrative Agent in connection with any sucartsaction.

(b) (i) The Incremental Term Loans shall be dedro be Term Loans; providéidat such Incremental Term Loan shal
designated as a separate tranche of Term Loaldl fourposes of this Agreement.

(i) The Incremental Lenders shall be includedny determination of the Required Lenders and, snitiserwise agreed, |
Incremental Lenders will not constitute a sepavateng class for any purposes under this Agreement.

(c) (i) On any Increased Amount Date on which any In@etal Term Loan Commitment becomes effective, exiktp thi
foregoing terms and conditions, each Incrementaldee with an Incremental Term Loan Commitment sirake, or be obligated
make, an Incremental Term Loan to the Borrowemiramount equal to its Incremental Term Loan Commitirand shall become
Term Loan Lender hereunder with respect to suchemental Term Loan Commitment and the Incrementahil Loan mac
pursuant thereto.

(i) On any Increased Amount Date on which any éncental Revolving Credit Increase becomes effectubject to th
foregoing terms and conditions, each Incrementaildee with an Incremental Revolving Credit Commitmehall become
Revolving Credit Lender hereunder with respectuchsncremental Revolving Credit Commitment.

SECTION 5.14 Cash Collaterdt any time that there shall exist a Defaulting den within one Business Day following the writ
request of the Administrative Agent, any Issuingder (with a copy to the Administrative Agent) betSwingline Lender (with a copy to
Administrative Agent), the Borrower shall Cash @tdralize the Fronting Exposure of such Issuingdeerand/or the Swingline Lender,
applicable, with respect to such Defaulting Len@katermined after giving effect to Section 5.15(@)and any Cash Collateral provided
such Defaulting Lender) in an amount not less tharMinimum Collateral Amount.

€) Grant of Security Interesthe Borrower, and to the extent provided by anyabking Lender, such Defaulting Lenc
hereby grants to the Administrative Agent, for themefit of each Issuing Lender and the Swinglinadsg, and agrees to maintain, a
priority security interest in all such Cash Coltateas security for the Defaulting Lendgidbligation to fund participations in respect ¢€
Obligations and Swingline Loans, to be applied pans to subsection (b) below. If at any time themimstrative Agent determines that C
Collateral is subject to any right or claim of dPgrson other than the Administrative Agent, eashifgy Lender and the Swingline Lende
herein provided, or that the total amount of su@stCCollateral is less than the Minimum Collat&edount, the Borrower will, prompt
upon demand by the Administrative Agent, pay owvjue to the Administrative Agent additional Cashll@@ral in an amount sufficient
eliminate such deficiency (after giving effect toyaCash Collateral provided by the Defaulting Lemde

(b) Application. Notwithstanding anything to the contrary conéal in this Agreement, Cash Collateral providedenritis
Section 5.14r Section 5.15n respect of Letters of Credit and Swingline Loahall be applied to the satisfaction of the DefaglLenders
obligation to fund participations in respect of L@bligations and Swingline Loans (including, a<Cash Collateral provided by a Default
Lender, any interest accrued on such obligationjaich the Cash Collateral was so provided, pigoany other application of such propt
as may otherwise be provided for herein.

(c) Termination of Requirement. Cash Collateral (or the appropriate portionréb® provided to reduce the Front
Exposure of any Issuing Lender and/or the Swinglieeder, as applicable, shall no longer be requinelae held as Cash Collateral pursi
to this_Section 5.1#bllowing (i) the elimination of the applicable Friing Exposure (including by the termination of Bxefting Lender stati
of the applicable Lender), or (ii) the determinatlyy the Administrative Agent, the Issuing Lendansl the Swingline Lender that there e
excess Cash Collateral; provid#tht, subject to_Section 5.18he Person providing Cash Collateral, the Issliegders and the Swingli
Lender may agree that Cash Collateral shall be toetdipport future anticipated Fronting Exposuretbier obligations; androvided furthe
that to the extent that such Cash Collateral wasiged by the Borrower, such Cash Collateral skathain subject to the security inte
granted pursuant to
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the Loan Documents.

SECTION 5.15 _ Defaulting Lenders.

(a) Defaulting Lender Adjustmentdlotwithstanding anything to the contrary containedhis Agreement, if any Lenc
becomes a Defaulting Lender, then, until such tamesuch Lender is no longer a Defaulting Lendeth&extent permitted by Applical
Law:

(0 Waivers and Amendments Such Defaulting Lendex’right to approve or disapprove any amendmentyavai
consent with respect to this Agreement shall beictsd as set forth in the definition of Requitsehders and Section 12.2.

(i) Defaulting Lender WaterfallAny payment of principal, interest, fees or othenocants received by t
Administrative Agent for the account of such Defang Lender (whether voluntary or mandatory, aturisit, pursuant to Article or
otherwise) or received by the Administrative Agéom a Defaulting Lender pursuant_to Section Ishdll be applied at such time
times as may be determined by the Administrativetags followsfirst , to the payment of any amounts owing by such Dtfey
Lender to the Administrative Agent hereundecond , to the payment on a pro rdiasis of any amounts owing by such Defau
Lender to the Issuing Lenders or the Swingline lezrftereunderthird , to Cash Collateralize the Fronting Exposure &f igsuing
Lenders and the Swingline Lender with respect whdbdefaulting Lender in accordance with Sectiom5faurth , as the Borrow:
may request (so long as no Default or Event of Dlefxists), to the funding of any Loan or fundedtjzipation in respect of whi
such Defaulting Lender has failed to fund its pmrtithereof as required by this Agreement, as deéteanby the Administrati
Agent; fifth , if so determined by the Administrative Agent ahd Borrower, to be held in a deposit account ahelsed pro ratia
order to (A) satisfy such Defaulting Lendempotential future funding obligations with respé&ztLoans and funded participatic
under this Agreement and (B) Cash Collateralize Ifseiing Lendersfuture Fronting Exposure with respect to such Diifag
Lender with respect to future Letters of Credit @wlingline Loans issued under this Agreement, toetance with Section 5.14
sixth, to the payment of any amounts owing to the Lesidée Issuing Lenders or the Swingline Lender i@salt of any judgment
a court of competent jurisdiction obtained by amnder, the Issuing Lender or the Swingline Lendgirest such Defaulting Lenc
as a

result of such Defaulting Lender’s breach of itdigdtions under this Agreemerdeventh , so long as no Default or Event of Defi
exists, to the payment of any amounts owing toBbgower as a result of any judgment of a court@hpetent jurisdiction obtained
the Borrower against such Defaulting Lender assaltef such Defaulting Lender's breach of its gdilions under this Agreement; :
eighth , to such Defaulting Lender or as otherwise dirtdig a court of competent jurisdiction; providéwat if (1) such payment is
payment of the principal amount of any Loans ordfeh participations in Letters of Credit or Swinglihoans in respect of which st
Defaulting Lender has not fully funded its apprapei share, and (2) such Loans were made or thieddl@tters of Credit or Swingli
Loans were issued at a time when the condition$ostt in Section 6.2vere satisfied or waived, such payment shall bdieggolely tc
pay the Loans of, and funded participations inérstof Credit or Swingline Loans owed to, all Noafaulting Lenders on a pro rdtasi:
prior to being applied to the payment of any Loafsor funded participations in Letters of Credit $wingline Loans owed to, st
Defaulting Lender until such time as all Loans &mbed and unfunded participations in L/C Obliga@nd Swingline Loans are helc
the Lenders pro ratia accordance with the Revolving Credit Commitmanmider the applicable Revolving Credit Facility lwatit giving
effect to_Section 5.15(a)(iv) Any payments, prepayments or other amounts pajghpable to a Defaulting Lender that are appliex
held) to pay amounts owed by a Defaulting Lendetogoost Cash Collateral pursuant to this Sectid®@)(ii) shall be deemed paid
and redirected by such Defaulting Lender, and é&ctuer irrevocably consents hereto.

(iii) Certain Fee

(A) No Defaulting Lender shall be entitled to receing £&ommitment Fee for any period during which themder i
a Defaulting Lender (and the Borrower shall notdguired to pay any such fee that otherwise woalkheen required to he
been paid to that Defaulting Lender).

(B) Each Defaulting Lender shall be entitled toeige letter of credit commissions pursuant to $ec8.3for any

period during which that Lender is a Defaulting Hen only to the extent allocable to its Revolvingedit Commitmer
Percentage of the stated amount of Letters of Cradwhich it has provided Cash Collateral purduarSection 5.14.
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(C)  With respect to any Commitment Fee or letter oflitreommission not required to be paid to any Dhiiag
Lender pursuant to clause (A) or (B) above, ther®mer shall (1) pay to each Nddefaulting Lender that portion of any such
otherwise payable to such Defaulting Lender withpeet to such Defaulting Lendgrparticipation in L/C Obligations
Swingline Loans that has been reallocated to suaiDefaulting Lender pursuant to clause (iv) below,fd@y to each applicat
Issuing Lender and Swingline Lender, as applicable,amount of any such fee otherwise payable ¢h fefaulting Lender
the extent allocable to such Issuing Lender’'s om8line Lenders Fronting Exposure to such Defaulting Lender, @)dot be
required to pay the remaining amount of any sueh fe

(iv) Reallocation of Participations to Reduce Fioat Exposure.All or any part of such Defaulting Lender’
participation in L/C Obligations and Swingline L@ashall be reallocated among the Noefaulting Lenders in accordance with tl
respective Revolving Credit Commitment Percenta{msculated without regard to such Defaulting LefsleRevolving Cred
Commitment) but only to the extent that (x) the ditions set forth in

Section 6.2are satisfied at the time of such reallocation (andess the Borrower shall have otherwise notifleel Administrativ
Agent at such time, the Borrower shall be deemethi® represented and warranted that such congliticnsatisfied at such tin
and (y) such reallocation does not cause the agtgdRevolving Credit Exposure of any Non-Defaultirender to exceed such Non-
Defaulting Lendes Revolving Credit Commitment. No reallocation herder shall constitute a waiver or release of daiyrcof any
party hereunder against a Defaulting Lender arifiom that Lender having become a Defaulting Lendesluding any claim of
Non-Defaulting Lender as a result of such Non-Dkifiagi Lender’s increased exposure following suddloeation.

(v) Cash Collateral, Repayment of Swingline Lodhghe reallocation described in clause (iv) abocaenot, or ca
only partially, be effected, the Borrower shallthvaiut prejudice to any right or remedy availablét teereunder or under law, (Kist,
repay Swingline Loans in an amount equal to then§livie Lenders’ Fronting Exposure and (y) secoBdsh Collateralize tl
Issuing Lenders’ Fronting Exposure in accordandé tiie procedures set forth_in Section 5.14

(b) Defaulting Lender Curéf the Borrower, the Administrative Agent, the Issy Lenders and the Swingline Lender agre
writing that a Lender is no longer a Defaulting den the Administrative Agent will so notify thertias hereto, whereupon as of the effec
date specified in such notice and subject to amyditions set forth therein (which may include agements with respect to any C
Collateral), such Lender will, to the extent apalite, purchase at par that portion of outstandiognis of the other Lenders or take such ¢
actions as the Administrative Agent may determiméé necessary to cause the Loans and funded dndded participations in Letters
Credit and Swingline Loans to be held pro rhyathe Lenders in accordance with the Commitmentdet the applicable Credit Facil
(without giving effect to_Section 5.15(a)(iv)whereupon such Lender will cease to be a Defayltender;_providethat no adjustments w
be made retroactively with respect to fees accaregdayments made by or on behalf of the Borrowellemtat Lender was a Defaulti
Lender; and_provided, furthethat except to the extent otherwise expressly agtee the affected parties, no change hereunder
Defaulting Lender to Lender will constitute a waiwg release of any claim of any party hereundisiray from that Lendes having been
Defaulting Lender.

ARTICLE VI
CONDITIONS OF CLOSING AND BORROWING
SECTION 6.1_Conditions to Closing and Initial Exéens of CreditThe obligation of the Lenders to close this Agreetrand t

make the initial Loans or issue or participate hie initial Letter of Credit, if any, is subject the satisfaction of each of the follow
conditions:

€) Executed Loan Documenfehis Agreement, a Revolving Credit Note in favoretth Revolving Credit Lender reques
a Revolving Credit Note, a Term Loan Note in fasbeach Term Loan Lender requesting a Term Loare NoSwingline Note in favor of t
Swingline Lender (in each case, if requested thgrethe Security Documents, the Guaranty Agreemamd the Management F
Subordination Agreement, together with any othealiapble Loan Documents, shall have been duly ai#ed, executed and delivered to
Administrative Agent by the parties thereto, sHal in full force and effect and no Default or EvefitDefault shall exist hereunder
thereunder.

(b) Closing Certificates; EtcThe Administrative Agent shall have received eatltthe following in form and substar
reasonably satisfactory to the Administrative Agent
(i) Officer's Certificate A certificate from a Responsible Officer of Holdsgnd the Borrower to the effect that
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(A) all representations and warranties of the QrBdities contained in this Agreement and the dtban Documents are true and cor
in all material respects (except to the extent smgh representation and warranty is qualified byenmlity or reference to Mater
Adverse Effect, in which case, such representatiwhwarranty shall be true and correct in all regp)e(B) none of the Credit Parties i
violation of any of the covenants contained in thigeement and the other Loan Documents; (C) giténg effect to the Transactions,
Default or Event of Default has occurred and isticing; (D) since December 29, 2013, no eventdesirred or condition arisen, eit
individually or in the aggregate, that has hadairid reasonably be expected to have a Material ssdvEffect; and

(E) each of the Credit Parties, as applicable shtisfied each of the conditions set forth in Ser8.1and_Section 6.2.

(i)  Certificate of Secretary of each Credit Party A certificate of a Responsible Officer of eacredit Party certifying as
the incumbency and genuineness of the signatueadt officer of such Credit Party executing Loarcuoents to which it is a party &
certifying that attached thereto is a true, cor@od complete copy of (A) the articles or certifecaf incorporation or formation (
equivalent), as applicable, of such Credit Partgt alh amendments thereto, certified by the appatpriGovernmental Authority in
jurisdiction of incorporation, organization or foation (or equivalent), as applicable, (B) the bydaar other governing document of s
Credit Party as in effect on the Closing Date, (€jolutions duly adopted by the board of direcforsother governing body) of su
Credit Party authorizing and approving the trarisast contemplated hereunder and the executionyedgliand performance of tl
Agreement and the other Loan Documents to whighatparty, and (D) each certificate required talblvered pursuant to Section 6.1(b

(iii) Certificates of Good Standing. Certificates as of a recent date of the goaddihg of each Credit Party un
the laws of its jurisdiction of incorporation, orgaation or formation (or equivalent), as appli@bl

(iv) Opinions of CounselOpinions of counsel to the Credit Parties addressetie Administrative Agent and 1
Lenders with respect to the Credit Parties, thenLBacuments and such other matters as the Adnatiistr Agent shall reasonal
request (which such opinions shall expressly peraliance by permitted successors and assignseofAthministrative Agent and t
Lenders).

(c) Personal Property Collater

0] Filings and RecordingsThe Administrative Agent shall have received dihfis and recordations that are necessa
perfect the security interests of the AdministratAgent, on behalf of the Secured Parties, in tbka@ral and the Administrative Age
shall have received evidence reasonably satisfa¢tothe Administrative Agent that upon such fikngnd recordations such sect
interests constitute valid and perfected first gtyoLiens thereon (subject to Permitted Liens &rehs to be terminated in connection v
the repayment of existing Indebtedness contemplatedr_Section 6.1(qg)(iii))

(ii) Pledged CollateralThe Administrative Agent shall have received (A)goral stock certificates or other certifica
evidencing the certificated Equity Interests pletiparsuant to the Security Documents, together atitrundated stock power for e
such certificate duly executed in blank by the stayed owner thereof and (B) each original

promissory note pledged pursuant to the Securityubeents together with an undated allonge for each promissory note duly execu
in blank by the holder thereof.

(iii) Lien Search.The Administrative Agent shall have received th&uts of a Lien search (including a search i
judgments, bankruptcy, tax and intellectual propenatters), in form and substance reasonably aatmfy thereto, made against
Credit Parties under the Uniform Commercial Code gpplicable judicial docket) as in effect in egahisdiction in which filings ¢
recordations under the Uniform Commercial Code kEhtwe made to evidence or perfect security inter@stall assets of such Cre
Party, indicating among other things that the aseéeach such Credit Party are free and cleanyflLéen (except for Permitted Lier
and Liens to be terminated in connection with #ayment of existing Indebtedness contemplatedru®elgtion 6.1(q)(ii))

(iv) Property and Liability Insurancé he Administrative Agent shall have received, icle@ase in form and substa
reasonably satisfactory to the Administrative Agenidence of property, business interruption aaiility insurance covering each Cre
Party, evidence of payment of all insurance prensifion the current policy year of each policy (watbpropriate endorsements naming
Administrative Agent as lenderloss payee (and mortgagee, as applicable) quolities for property hazard insurance and as euhdil
insured on all policies for liability insurancepdif requested by the Administrative Agent, copiésuch insurance policies.
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(v) Other_Collateral DocumentatiolThe Administrative Agent shall have received anyuipents reasonably reques
thereby or as required by the terms of the SecuWitguments to evidence its security interest in @wlateral (including, withot
limitation, any landlord waivers or collateral asseagreements, filings evidencing a security iistereany intellectual property incluc
in the Collateral, notices and assignments of daieguired under Applicable Laws, bailee or waraleowan letters or filings with t
FCC or any other applicable Governmental Authority)

(d) Intentionally Omittec

(e) Consents; Defaull

() Governmental and Third Party Approval$e Credit Parties shall have received all matgaaernmental, shareholder
third party consents and approvals necessary imemiion with the transactions contemplated by fgseement and the other Lc
Documents and all applicable waiting periods shalle expired without any action being taken by Beyson that could reasonably
expected to restrain, prevent or impose any méaidierse conditions on any of the Credit Partiesuch other transactions or that cc
seek or threaten any of the foregoing, and no lavegulation shall be applicable which in the rewdse judgment of the Administrati
Agent could reasonably be expected to have suelteff

(i) No Injunction, Etc. No action, proceeding or investigation shallhbeen instituted, threatened or proposed befoy
Governmental Authority to enjoin, restrain, or piot) or to obtain substantial damages in respgabrowhich is related to or arises ou
this Agreement or the other Loan Documents or tessegmmation of the transactions contemplated heseliyereby.

) Financial Matter:

0] Financial Statements. The Administrative Agent shall have received fAe audited Consolidated balance she
Holdings and its Subsidiaries as of December 29320ecember 30, 2012, March 15, 2012 and Marct2QX1 and the related audi
statements of income and retained earnings andficash for the respective Fiscal Years then endsedl a
(B) unaudited Consolidated balance sheet of Hoklangd its Subsidiaries as of June 15, 2014 antbdelanaudited interim statement:
income and retained earnings.

(i)  Pro Forma Financial Statement$he Administrative Agent shall have received pnorfaconsolidated financial stateme
for Holdings and its Subsidiaries for the fayrarter period most recently ended prior to thesidlp Date for which financial stateme
are available calculated on a Pro Forma Basis gfténg effect to the Transactions and a pro fotmatance sheet of Holdings and
Subsidiaries prepared from the financial statem#mtshe calendar month ended immediately prioth® Closing Date giving pro forr
effect to the Transactions.

(iii) Einancial ProjectionsThe Administrative Agent shall have received prorfa Consolidated financial stateme
for Holdings and its Subsidiaries, and projectipnspared by management of Holdings, of balancetsha®ome statements and ¢
flow statements on an annual basis for each yeamglthe term of the Credit Facility, which shatitbe materially inconsistent with ¢
financial information or projections previously telred to the Administrative Agent in connectiortiwihe negotiation of the terms of
Loans and this Agreement.

(iv) Financial Condition/Solvency Certificateloldings shall have delivered to the Administratigent a certificat
in form and substance reasonably satisfactory éoAtiministrative Agent, and certified as accuragetliie chief financial officer «
Holdings, that
(A) after giving effect to the Transactions, the Crddirties and their Subsidiaries thereof, on a Qa@ated basis, are Solvent, |
attached thereto are calculations evidencing c@mpé on a Pro Forma Basis after giving effect & Thansactions with the covene
contained in_Section 9.14and (C) the financial projections previously detied to the Administrative Agent represent the dyéaith
estimates (utilizing reasonable assumptions) ofittancial condition and operations of Holdings ésdSubsidiaries.

(v) Payment at Closing-he Borrower shall have paid or made arrangementgy contemporaneously with closing (A) to
Administrative Agent, the Arranger and the Lendbisfees set forth or referenced in Sectionah@ any other accrued and unpaid fe:
commissions due hereunder, (B) all fees, chargdsdabursements of counsel to the Administrativeedtg(directly to such counse
requested by the Administrative Agent) to the eismtrued and unpaid prior to or on the ClosingeDptus such additional amounts
such fees, charges and disbursements as shalltatsgs reasonable estimate of such fees, chaagddisbursements incurred or tc
incurred by it through the closing proceedings
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( providedthat such estimate shall not thereafter preclufiesh settling of accounts between the Borrower #rel Administrative Agen
and (C) to any other Person such amount as mayédhgreto in connection with the transactions emplated hereby, including
taxes, fees and other charges in connection witexiecution, delivery, recording, filing and regasibn of any of the Loan Documents.

(9) Miscellaneous

0) Notice of Account Designatiormhe Administrative Agent shall have received a Bwtbf Account Designatic
specifying the account or accounts to which theeeds of any Loans made on or after the Closing Bia to be disbursed.

(i)  Intentionally Omitted.
(i)  Existing Indebtedness. All existing Indebtedness of Holdings and its
Subsidiaries (excluding Indebtedness permittedyaunsto_Section 9.19hall be repaid in full, all
commitments (if any) in respect thereof shall heeen terminated and all guarantees therefor andigetherefor shall be releas

and the Administrative Agent shall have receivey-pfi letters in form and substance satisfactoryt tevidencing such repayme
termination and release.

0] PATRIOT Act, etc. Holdings, the Borrower and each of the Subsyd@uarantors shall have provided to
Administrative Agent and the Lenders the documéntaand other information requested by the Admraiste Agent in order |
comply with requirements of the PATRIOT Act, applite “know your customer” and anti-money launderinigs and regulations.

(i) Other Documents. All opinions, certificates and other instrumeeand all proceedings in connection with
transactions contemplated by this Agreement shallshtisfactory in form and substance to the Adrimiize Agent. Th
Administrative Agent shall have received copiesabfother documents, certificates and instrumeatsonably requested there
with respect to the Transactions.

Without limiting the generality of the provisiong the last paragraph of Section 11f8r purposes of determining compliance with
conditions specified in this Section 6the Administrative Agent and each Lender that hgsesl this Agreement shall be deemed to

consented to, approved or accepted or to be satigfith, each document or other matter requirecetiveder to be consented to or appr¢
by or acceptable or satisfactory to a Lender urlessAdministrative Agent shall have received rdfiom such Lender prior to the propo
Closing Date specifying its objection thereto.

SECTION 6.2_Conditions to All Extensions of Credihe obligations of the Lenders to make or partigpa any Extensions
Credit (including the initial Extension of Credifjpnvert or continue any Loan and/or any Issuingdeg to issue or extend any Lette
Credit are subject to the satisfaction of the fwllmy conditions precedent on the relevant borrowmntinuation, conversion, issuance
extension date:

(a) Continuation of Representations and WarrantieShe representations and warranties containgaisnrAgreement and t
other Loan Documents shall be true and correctllimaterial respects, except for any representatinod warranty that is qualified
materiality or reference to Material Adverse Effeghich such representation and warranty shalkle and correct in all respects, on an
of such borrowing, issuance or extension date thighsame effect as if made on and as of such date(ft for any such representation
warranty that by its terms is made only as of afiegadate, which representation and warranty stethain true and correct in all mate
respects as of such earlier date, except for apresentation and warranty that is qualified by mialigy or reference to Material Advel
Effect, which such representation and warrantyldleatrue and correct in all respects as of sucleeaate).

(b) No Existing Default. No Default or Event of Default shall have ocedrand be continuing (i) on the borrowing «
with respect to such Loan or after giving effectlie Loans to be made on such date or (ii) ongbeance or extension date with respe
such Letter of Credit or after giving effect to iksuance or extension of such Letter of Credisach date.

(c) Notices. The Administrative Agent shall have received a bkotof Borrowing or Letter of Credit Application,
applicable, from the Borrower in accordance witlst®a 2.3(a), Section 3.2y Section 4.2as applicable.

(d) New Swingline Loans/Letters of CrecSo long as any Lender is a Defaulting Len
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0] the Swingline Lender shall not be required to famg Swingline Loans unless it is satisfied thatilt have no Fronting Exposu
after giving effect to such Swingline Loan and ¢hg Issuing Lender shall not be required to issxé&nd, renew or increase any Lette
Credit unless it is satisfied that it will have Rmonting Exposure after giving effect thereto.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF THE CREDIT PARTSE

To induce the Administrative Agent and Lendersriteeinto this Agreement and to induce the Lentleraake Extensions of Cre(
the Credit Parties hereby represent and warranhéoAdministrative Agent and the Lenders both befand after giving effect to t
transactions contemplated hereunder, which repratsems and warranties shall be deemed made oflteing Date and as otherwise
forth in Section 6.2that:

SECTION 7.1_Organization; Power; Qualification.Each Credit Party and each Subsidiary therapiq duly organized, valid
existing and in good standing under the laws ofjtinsdiction of its incorporation or formation,)(has the power and authority to owr
Properties and to carry on its business as nowgbaid hereafter proposed to be conducted and @)lysqualified and authorized to
business in each jurisdiction in which the chanaofdts Properties or the nature of its businesguires such qualification and authoriza
except in jurisdictions where the failure to begsalified or in good standing could not reasondidyexpected to result in a Material Adve
Effect. The jurisdictions in which each Credit Raahd each Subsidiary thereof are organized aseoftosing Date are described $chedul
1to the Disclosure Letter.

SECTION 7.2 Ownershigrach Subsidiary of each Credit Party as of thei@fpBate is listed on Scheduld@the Disclosure Lette
As of the Closing Date, the capitalization of e&@redit Party (other than Holdings) and its Subsid&consists of the number of share
units, authorized, issued and outstanding, of slakses and series, with or without par value, rite=tt on_Schedule o the Disclosur
Letter. All outstanding shares of such Credit Rartind Subsidiaries have been duly authorized alhdly issued and are fully paid &
nonassessable and not subject to any preemptisiendar rights, except as described in Schedule the Disclosure Letter. As of the Clos
Date, there are no outstanding stock purchase mtarraubscriptions, options, securities, instrument other rights of any type or nat
whatsoever, which are convertible into, exchangeé or otherwise provide for or require the igse of Equity Interests of any Cre
Party or any Subsidiary thereof, except as destriimeSchedule # the Disclosure Letter.

SECTION 7.3 Authorization; Enforceabilitifach Credit Party and each Subsidiary thereoftasight, power and authority and
taken all necessary corporate and other actionutiooaize the execution, delivery and performancéhaf Agreement and each of the o
Loan Documents to which it is a party in accordandé their respective terms. This Agreement anthezf the other Loan Documents h
been duly executed and delivered by the duly aizbdrofficers of each Credit Party and each Subsidhereof that is a party thereto,
each such document constitutes the legal, validoamding obligation of each Credit Party and eaobstiary thereof that is a party ther
enforceable in accordance with its terms, excemtuab enforceability may be limited by bankruptieysolvency, reorganization, moratori
or similar state or federal Debtor Relief Laws fréime to time in effect which affect the enforcernehcreditors’rights in general and t
availability of equitable remedies.

SECTION 7.4 Compliance of Agreement, Loan Documents$ Borrowing with Laws, Etd@he execution, delivery and performa
by each Credit Party and each Subsidiary theredhefLoan Documents to which each such Personpary, in accordance with th
respective terms, the Extensions of Credit herauadeé the transactions contemplated hereby orlilgete not and will not, by the passag
time, the giving of notice or otherwise, (a) reguany Governmental Approval or violate any Applieabaw relating to any Credit Party
any Subsidiary thereof where the failure to obtsiich Governmental Approval or such violation corddsonably be expected to ha
Material Adverse Effect, (b) conflict with, resuit a breach of or constitute a default under thilas of incorporation, bylaws or ott
organizational documents of any Credit Party or &nisidiary thereof, (c) conflict with, result irbeeach of or constitute a default under
indenture, agreement or other instrument to whigdh<erson is a party or by which any of its propemay be bound or any Governme
Approval relating to such Person, which breachefadlt could, individually or in the aggregate, geaably be expected to have a Mat
Adverse Effect, (d) result in or require the creatbr imposition of any Lien upon or with respeztany property now owned or herea
acquired by such Person other than Permitted Loer(g) require any consent or authorization ofpdjlwith, or other act in respect of,
arbitrator or Governmental Authority. No consentamly other Person is required in connection with éiecution, delivery, performan
validity or enforceability of this Agreement othéran (i) consents, authorizations, filings or othets or consents for which the failure
obtain or make could not, individually or in thegaggate, reasonably be expected to have a Mafatiadrse Effect,

(i) consents or filings under the UCC, (iii) fiths with the United States Copyright Office andfe United States Patent
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and Trademark Office and (iv) Mortgage filings witte applicable county recording office or regisiEdeeds.

SECTION 7.5_Compliance with Law; Governmental Apmis. Each Credit Party and each Subsidiary thereof &g al

Governmental Approvals required by any Applicabéifor it to conduct its business, each of whicimitull force and effect, is final and r
subject to review on appeal and is not the sulgieahy pending or, to the knowledge of any RespmeadgDfficer, threatened attack by direc
collateral proceeding, (b) is in compliance witltle&overnmental Approval applicable to it and impliance with all other Applicable La
relating to it or any of its respective propertéxl (c) has timely filed all material reports, do@nts and other materials required to be

by it under all Applicable Laws with any GovernmanAuthority and has retained all material recaadd documents required to be reta
by it under Applicable Law except in each case(f@)or (c) where the failure to have, comply ¢& fiould not reasonably be expected to

a Material Adverse Effect.

SECTION 7.6_Tax Returns and Paymentsach Credit Party and each Subsidiary thereofduhgs filed or caused to be filed
federal, state, local and other tax returns requing Applicable Law to be filed, and has paid, ada adequate provision for the paymer
all federal, state, local and other taxes, assessmand governmental charges or levies upon itiwngdroperty, income, profits and as:
which are due and payable (other than any amoentahidity of which is currently being contestedgaod faith by appropriate proceedi
and with respect to which reserves in conformitthwb AAP have been provided for on the books ofrdlevant Credit Party). Such retu
accurately reflect in all material respects albiligy for taxes of any Credit Party or any Subaigi thereof for the periods covered thereby
of the Closing Date, except as set forth on Scteedtd the Disclosure Letter, there is no ongoing aadi#xamination or, to the knowledge
any Responsible Officer, other investigation by &gvernmental Authority of the tax liability of ar§redit Party or any Subsidiary thert
No Governmental Authority has asserted any Liemtber claim against any Credit Party or any Subsydthereof with respect to unp
taxes which has not been discharged or resolvée(dhan (a) any amount the validity of which isreatly being contested in good faith
appropriate proceedings and with respect to whidenves in conformity with GAAP have been providedon the books of the relevi
Credit Party and (b) Permitted Liens). The chargesyuals and reserves on the books of each (radiy and each Subsidiary therec
respect of federal, state, local and other taxesafoFiscal Years and portions thereof since thgapization of any Credit Party or ¢
Subsidiary thereof are in the judgment of Holdilmgsl the Borrower adequate, and the Borrower doesamiipate any additional taxes
assessments for any of such years.

SECTION 7.7_Intellectual Property MatteEsach Credit Party and each Subsidiary thereof awmp®ssesses rights to use all mat
franchises, licenses, copyrights, copyright apgibces, patents, patent rights or licenses, patppti@ations, trademarks, trademark rig
service mark, service mark rights, trade namesletnaame rights, copyrights and other rights witbpeet to the foregoing which
reasonably necessary to conduct its business. & &rtbhwledge of any Responsible Officer, no everst diecurred which permits, or af
notice or lapse of time or both would permit, theacation or termination of any such rights, andonedit Party nor any Subsidiary therec
liable to any Person for infringement under ApdiilealLaw with respect to any such rights as a resuts business operations.

SECTION 7.8_Environmental MatterExcept to the extent that no Material Adverse Effemuld reasonably be expected to re
therefrom:

(a) The properties owned, leased or operated by eaeHitdParty and each Subsidiary thereof now or i last do nt
contain, and to their knowledge have not previowgintained, any Hazardous Materials in amountsooicentrations which constitute
constituted a violation of applicable Environmeritalvs;

(b) Each Credit Party and each Subsidiary thereof anl properties and all operations conducted in eotion therewith ai
in compliance, and have been in compliance, witlagplicable Environmental Laws, and there is notamination at, under or about s
properties or such operations which could interfeite the continued operation of such propertiesrpair the fair saleable value thereof;

(c) No Credit Party nor any Subsidiary thereof te®ived any notice of violation, alleged violatimon-compliance, liabilit
or potential liability regarding environmental neaf, Hazardous Materials, or compliance with Emvinental Laws that, if advers
determined, could reasonably be expected, indiVigwa in the aggregate, to have a Material AdveEstect, nor does any Respons
Officer of any Credit Party or any Subsidiary thirave knowledge or reason to believe that any swuatice will be received or is bei
threatened,;

(d) Hazardous Materials have not been transportedspoded of to or from the properties owned, leaseaperated by ar
Credit Party or any Subsidiary thereof in violatmfnor in a manner or to a location which couldsenably be expected to give rise to liak
under, Environmental Laws, nor have any Hazardoatehbls been generated, treated,
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stored or disposed of at, on or under any of suopeaties in violation of, or in a manner that cbutasonably be expected to give ris
liability under, any applicable Environmental Laws;

(e) No judicial proceedings or governmental or admiatste action is pending, or, to the knowledge oy &esponsibl
Officer, threatened, under any Environmental Lawvtdch any Credit Party or any Subsidiary therenbi will be named as a potenti:
responsible party, nor are there any consent decoeeother decrees, consent orders, administrairders or other orders, or ot
administrative or judicial requirements outstandimgler any applicable Environmental Law with resgecany Credit Party, any Subsidi
thereof, with respect to any real property ownedséd or operated by any Credit Party or any Sialbgithereof or operations conducte:
connection therewith that could reasonably be ebgokindividually or in the aggregate, to have advial Adverse Effect; and

() There has been no release, or to the knowledgayoRasponsible Officer of any Credit Party or amp&diary thereo
threat of release, of Hazardous Materials at anfpyoperties owned, leased or operated by any Ciredty or any Subsidiary, how or in
past, in violation of or in amounts or in a mantiet could give rise to liability under applicatitavironmental Laws that could reasonabl
expected, individually or in the aggregate, to hawaterial Adverse Effect.

SECTION 7.9 _Employee Benefit Matters.

(a) As of the Closing Date, no Credit Party nor any &RIAffiliate maintains or contributes to, or hasyaybligation unde
any Employee Benefit Plans other than those idedtiin_Schedule & the Disclosure Letter;

(b) Each Credit Party and each ERISA Affiliate is inmggiance with all applicable provisions of ERISAgtCode and ti
regulations and published interpretations thereundt respect to all Employee Benefit Plans exdepiny required amendments for wt
the remedial amendment period as defined in Sedt)difb) of the Code has not yet expired and exspre a failure to so comply could
reasonably be expected to have a Material AdveffeetEEach Employee Benefit Plan that is intenttetle qualified under Section 401(a
the Code has been determined by the IRS to bealdigd, and each trust related to such plan has letermined to be exempt under Se
501(a) of the Code except for such plans that mteyet received determination letters but for ahibe remedial amendment period
submitting a determination letter has not yet eeghifNo liability has been incurred by any CredittfPar any ERISA Affiliate which remai
unsatisfied for any taxes or penalties assessddrespect to any Employee Benefit Plan or any Moiployer Plan except for a liability tl
could not reasonably be expected to have a Matédeérse Effect;

(c) As of the Closing Date, no Pension Plan has bemniriated, nor has any Pension Plan become sulgjdantling base
benefit restrictions under Section 436 of the Cauwr, has any funding waiver from the IRS been rexgkior requested with respect to
Pension Plan, nor has any Credit Party or any ERAHate failed to make any contributions or t@y any amounts due and owing
required by Sections 412 or 430 of the Code, Se@@? of ERISA or the terms of any Pension Plaropprior to the due dates of si
contributions under Sections 412 or 430 of the Gard8ection 302 of ERISA, in each case where suehtecould reasonably be expecte
have a Material Adverse Effect, nor has there l@@gnevent requiring any disclosure under Sectiofil4€)(3)(C) or 4063(a) of ERISA wi
respect to any Pension Plan;

(d) Except where the failure of any of the followingpresentations to be correct could not reasonablyeXygectec
individually or in the aggregate, to have a Matefidverse Effect, no Credit Party nor any ERISA idte has: (i) engaged in a nonexe
prohibited transaction described in Section 40@hef ERISA or Section 4975 of the Code, (ii) incdr@ny liability to the PBGC whic
remains outstanding other than the payment of prermiand there are no premium payments which areddeinpaid, (iii) failed to make
required contribution or payment to a Multiemplotan, or

0] failed to make a required installment or otheguired payment under Sections 412 or 430 of thaeC
(e) No Termination Event has occurred or is reasonakpected to occt
() Except where the failure of any of the followingpresentations to be correct could not reasonablyeXygectec

individually or in the aggregate, to have a Matefidverse Effect, no proceeding, claim (other tlabenefits claim in the ordinary courst
business), lawsuit and/or investigation is existingto the knowledge of any Responsible Offichreatened concerning or involving (i)
employee welfare benefit plan (as defined in Sac8l) of ERISA) currently maintained or contribditi® by any Credit Party or any ERI
Affiliate, (ii) any Pension Plan or (iii) any Mu#timployer Plan.

(9) No Credit Party nor any Subsidiary thereof is atypéw any contract, agreement or arrangement thald¢ solely as
result of the delivery of this Agreement or the smmmation of transactions contemplated hereby ltrésuhe payment of anyexces
parachute payment” within the meaning of Sectiod@®f the Code.
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SECTION 7.10_Margin StockNo Credit Party nor any Subsidiary thereof is emghgrincipally or as one of its activities in
business of extending credit for the purpose of¢pasing” or “carrying” any “margin stockaé each such term is defined or used, direc
indirectly, in Regulation U of the Board of Govera®f the Federal Reserve System). No part of tbegeds of any of the Loans or Letter
Credit will be used for purchasing or carrying nargtock or for any purpose which violates, or whizould be inconsistent with, t
provisions of Regulation T, U or X of such Board@évernors. Following the application of the prateef each Extension of Credit,
more than twentyive percent (25%) of the value of the assets ¢eitbf the Borrower only or of Holdings and its Sidisries on
Consolidated basis) subject to the provisions dftiSe 9.2 or Section 9.50r subject to any restriction contained in any egrent o
instrument between the Borrower and any LendemgrAffiliate of any Lender relating to Indebtednassexcess of the Threshold Amo
will be “margin stock”.

SECTION 7.11_Government Requlation.No Credit Party nor any Subsidiary thereof is“mvestment companybr a compan
“controlled” by an “investment company&ag each such term is defined or used in the Imvegt@ompany Act of 1940) and no Credit P
nor any Subsidiary thereof is, or after giving effeo any Extension of Credit will be, subject égulation under the Interstate Commerce
or any other Applicable Law which limits its abylito incur or consummate the transactions contetegliaereby.

SECTION 7.12 _Material Contracts. Schedul¢oShe Disclosure Letter sets forth a complete aodurate list of all Materi
Contracts of each Credit Party and each Subsidlzyeof in effect as of the Closing Date. Othemtlas set forth in_Scheduletb the
Disclosure Letter, as of the Closing Date, eacth ddaterial Contract is, and after giving effectttee consummation of the transacti
contemplated by the Loan Documents will be, in falice and effect in accordance with the termsabkrTo the extent requested by
Administrative Agent, each Credit Party and eachsRiiary thereof has delivered to the Administratiygent a true and complete cop
each Material Contract listed on Schedule ¥he Disclosure Letter. As of the Closing Date Gredit Party nor any Subsidiary thereof (no
the knowledge of any Responsible Officer, any offaty thereto) is in breach of or in default (beg@ny applicable grace or notice perit
under any Material Contract in any material respect

SECTION 7.13 _Employee Relations.As of the Closing Date, no Credit Party or &ubsidiary thereof is party to any collec
bargaining agreement, nor has any labor union beergnized as the representative of its employeespt as set forth on Scheduldotthe
Disclosure Letter. No Responsible Officer knowsanf/ pending, threatened or contemplated strikesk wimppage or other collective lal
disputes involving its employees or those of itb$Sdiaries that, individually or in the aggregateuld reasonably be expected to ha
Material Adverse Effect.

SECTION 7.14 _Burdensome Provisions.No Subsidiary is party to any agreement orrimsent or otherwise subject to
restriction or encumbrance that restricts or lintgsability to make dividend payments or othetriiitions in respect of its Equity Interest:
the Borrower or any Subsidiary or to transfer ahyt©assets or properties to the Borrower or atneioSubsidiary in each case other
existing under or by reason of (i) the Loan Docutsg(ii) Applicable Law or (iii) with respect to ¢hsale of any assets or of the equity of
Credit Party or its Subsidiary otherwise permittatter this Agreement, by reason of the sale agreeg@verning the conduct of t
respective parties to such sale prior to the ciptiereof (so long as the restrictions are limitethe assets or equity subject to such sale).

SECTION 7.15 _Financial Statements.The audited and unaudited financial statemeelisered pursuant to Section 6.1(f)éije
complete and correct and fairly present in all mateespects on a Consolidated basis the asgatdlities and financial position of Holdin
and its Subsidiaries as at such dates, and thésedithe operations and changes of financial taosifor the periods then ended (other 1
customary yeaend adjustments for unaudited financial statemantsthe absence of footnotes from unaudited firdustatements). All sui
financial statements, including the related schesildnd notes thereto, have been prepared in accerdaith GAAP. Such financi
statements show all material indebtedness and atla¢erial liabilities, direct or contingent, of Hiahgs and its Subsidiaries as of the
thereof (but do not reflect the Holdings JAX Gudya@bligations), including material liabilities falaxes, material commitments,
Indebtedness, in each case, to the extent requaireel disclosed under GAAP.

SECTION 7.16 _No Material Adverse Changince December 29, 2013, there has been no matahadrse change in 1
properties, business, operations, or financial ttamdof Holdings and its Subsidiaries and sincehsdate, no event has occurred or cond
arisen, either individually or in the aggregatattbould reasonably be expected to have a Maikdabrse Effect.

SECTION 7.17 _SolvencyThe Credit Parties, on a Consolidated basisSaheent.
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SECTION 7.18 _Title to Properties. As of the Closing Date, the real property lisen Schedule 7o the Disclosure Lett
constitutes all of the real property that is owihgdany Credit Party or any of its Subsidiaries. liE&eedit Party and each Subsidiary the
has such title to the real property owned by it anch occupancy rights to the real property ledwsei as is necessary or desirable tc
conduct of its business and valid and legal tdlalt of its personal property and assets, exdegstea which have been disposed of by the C
Parties and their Subsidiaries which dispositicengehbeen in the ordinary course of business otteswise expressly permitted hereunder.

SECTION 7.19 _LitigationThere are no actions, suits or proceedings pendimgto the knowledge of any Responsible Off
threatened against or in any other way relatingeesibly to or affecting any Credit Party or any Sdibsy thereof or any of their respect
properties in any court or before any arbitratomny kind or before or by any Governmental Authpotitat could reasonably be expecte
have a Material Adverse Effect. All material ac8pisuits or proceedings pending, to the knowledgeng Responsible Officer, threate!
against or in any other way relating adverselyrto o

affecting any Credit Party or any Subsidiary thémoany of their respective properties in any ¢aurbefore any arbitrator of any kind
before or by any Governmental Authority are sethfan_Schedule & the Disclosure Letter.

SECTION 7.20 _AntiTerrorism; AntiMoney Laundering No Credit Party nor any of its Subsidiaries orttie knowledge of ai

Responsible Officer, any of their Related Partigss(an “enemy” or an “ally of the enemwithin the meaning of Section 2 of the Trac
with the Enemy Act of the United States (50 U.SA@p. 88 1 et seq.), (ii) is in violation of (A) tigading with the Enemy Act,
(B) any of the foreign assets control regulations ef tmited States Treasury Department (31 CFR, $alRit Chapter V) or ar
enabling legislation or executive order relatingréto or (C) the PATRIOT Act (collectively, the_“nfi-Terrorism Law$ ) or (iii) is a
Sanctioned Person. No part of the proceeds of atgnBion of Credit hereunder will be unlawfully dseirectly or indirectly to fund at
operations in, finance any investments or actigitreor make any payments to, a Sanctioned PensarSanctioned Country, or in any ol
manner that will result in any violation by any 8am (including any Lender, the Arranger, the Adstisitive Agent, any Issuing Lender or
Swingline Lender) of any Anti-Terrorism Laws.

SECTION 7.21 Absence of Defaults. No event has occurred or is continuing (a) Widonstitutes a Default or an Event of Def:
or (b) which constitutes a default or event of d#éfay any Credit Party or any Subsidiary thereoéler (i) any Material Contract (after -
expiration of any applicable grace or notice pesjaat (i) any judgment, decree or order to whialy €redit Party or any Subsidiary therec
a party or by which any Credit Party or any Sulasigithereof or any of their respective properties/rbe bound or which would require
Credit Party or any Subsidiary thereof to make pawyment thereunder prior to the scheduled matdetg therefor that, in any case under
clause (ii), could, either individually or in thggregate, reasonably be expected to have a Mafahiarse Effect.

SECTION 7.22 _Senior Indebtedness Statubhe Obligations of each Credit Party and eachsHidry thereof under tt
Agreement and each of the other Loan Documentssrankl shall continue to rank at least senior iorjtyi of payment to all Subordinat
Indebtedness and all senior unsecured Indebtedfiessh such Person and is designated as “Serdebilednesstinder all instruments a
documents, now or in the future, relating to alb8ulinated Indebtedness and all senior unsecurkzbtadness of such Person.

SECTION 7.23 _Disclosure. Holdings and/or its Subsidiaries have disclosedhe Administrative Agent and the Lenders
agreements, instruments and corporate or otheiatests to which any Credit Party and any Subsididnereof are subject, and all ot
matters known to any Responsible Officer, thatjviiddially or in the aggregate, could reasonablyekpected to result in a Material Adve
Effect. No financial statement, material report.tenial certificate or other material informationriiished in writing by or on behalf of a
Credit Party or any Subsidiary thereof to the Adstmative Agent or any Lender in connection witlk thansactions contemplated hereby
the negotiation of this Agreement or delivered hader (as modified or supplemented by other inféionaso furnished), taken together :
whole, contains any untrue statement of a maté@lor omits to state any material fact necessamake the statements therein, in the
of the circumstances under which they were made misleading as of the time when made or deliveprdvidedthat, with respect
projected financial information, pro forma finandiaformation, estimated financial information aather projected or estimated informat
such information was prepared in good faith bagezhiassumptions believed to be reasonable atritee(it being recognized by the Lenc
that projections are subject to significant undetias and contingencies, many of which are beybedontrol of the Credit

Parties and their Subsidiaries, and are not tadsged as facts and that the actual results duhiagériod or periods covered by such
projections may vary materially from such projensh

SECTION 7.24 _Flood Hazard Insuran®¥éith respect to each parcel of real property subjea Mortgage, the Administrati
Agent has received (a) such flood hazard certifioat notices and confirmations thereof, and effediood
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hazard insurance policies as are described ind@e6til (d)(iii) with respect to real property collateral on thediiig Date, (b) all flood haze
insurance policies required hereunder have beeaingat and remain in full force and effect, andghemiums thereon have been paid in
and (c) except as the Borrower has previously givetien notice thereof to the Administrative Agetitere has been no redesignation ol
real property into or out of a special flood hazarea.

ARTICLE VI
AFFIRMATIVE COVENANTS
Until all of the Obligations (other than contingeéntiemnification obligations not then due) haverbpaid and satisfied in full,
Letters of Credit have been terminated or expimedogen Cash Collateralized) and the Commitmemtsitated, each Credit Party will, &

will cause each of its Subsidiaries to:

SECTION 8.1_Financial Statements and Budgé&sliver to the Administrative Agent, in form andtdi satisfactory to tt
Administrative Agent (which shall promptly make bunformation available to the Lenders in accordawith its customary practice):

(a) Annual Financial Statemen#ss soon as practicable and in any event withintyii@0) days (or, if earlier, on the date
any required public filing thereof) after the erfdeach Fiscal Year (commencing with the Fiscal Yemided December 28, 2014), an aut
Consolidated balance sheet of Holdings and its iligies as of the close of such Fiscal Year arditad Consolidated statements of incc
retained earnings and cash flows including thestitereto, all in reasonable detail setting fontkamparative form the corresponding figt
as of the end of and for the preceding Fiscal aear prepared in accordance with GAAP and, if applie, containing disclosure of the efi
on the financial position or results of operati@fisany change in the application of accounting ggles and practices during the year. £
annual financial statements shall be audited bindapendent certified public accounting firm of ggnized national standing acceptabl
the Administrative Agent, and accompanied by a regod opinion thereon by such certified publicagtants prepared in accordance
generally accepted auditing standards that is ulgjest to any “going concerrdr similar qualification or exception or any quiétion as t
the scope of such audit or with respect to accagmirinciples followed by Holdings or any of itstsidiaries not in accordance with GAAP.

(b) Quarterly Financial Statemen#ss soon as practicable and in any event withinyffikte

(45) days (or, if earlier, on the date of any reedipublic filing thereof) after the end of thesfithree fiscal quarters of each Fiscal ®
(commencing with the fiscal quarter ended Septerib&014), an unaudited Consolidated balance sid¢tldings and its Subsidiaries as
the close of such fiscal quarter and unaudited Glateted statements of income, retained earningscaish flows and a report contair
managemens discussion and analysis of such financial statésnfer the fiscal quarter then ended and thatigrorf the Fiscal Year thi
ended, including the notes thereto, all in reaskendétail setting forth in comparative form theresponding figures as of the end of anc
the corresponding period in the preceding FiscarYand prepared by Holdings in accordance with GAekid, if applicable, containil
disclosure of the effect on the financial posit@mrresults of operations of any change in the apfibn of accounting principles and pract
during the period, and certified by the

chief financial officer of Holdings to present figirin all material respects the financial conditioh Holdings and its Subsidiaries ol
Consolidated basis as of their respective datestlamdesults of operations of Holdings and its ®libses for the respective periods t
ended, subject to normal year- end adjustmentstendbsence of footnotes.

(c) Annual Business Plan and Budgks. soon as practicable and in any event withinytdive (45) days after the end of ei
Fiscal Year, a business plan and operating andatdqpidget of Holdings and its Subsidiaries for ¢émsuing four (4) fiscal quarters, such |
to be prepared in accordance with GAAP and to ohelwon a quarterly basis, the following: a quayterperating and capital budge!
projected income statement, statement of cash flwes balance sheet, calculations demonstratingegterl compliance with the financ
covenants set forth in Section 9.4A4d a report containing managemsrdiscussion and analysis of such budget with soreble disclosu
of the key assumptions and drivers with respesutth budget, accompanied by a certificate from spBasible Officer to the effect that s
budget contains good faith estimates (utilizinguagstions believed to be reasonable at the timeebifely of such budget) of the financ
condition and operations of Holdings and its Sulasiels for such period.

SECTION 8.2_Certificates; Other Reporf8eliver to the Administrative Agent (which shallopnptly make such informatis
available to the Lenders in accordance with itsauary practice):
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€)) at each time financial statements are delivggacsuant to_Sections 8.1(ay (b) and at such other times as
Administrative Agent shall reasonably request, iy dompleted Officers Compliance Certificate signed by the chief exgeubfficer, chie
financial officer, treasurer or controller of theofBower and a report containing managentiiscussion and analysis of such finar
statements;

(b) promptly upon receipt thereof, copies of all reppift any, submitted to any Credit Party, any Sdilsy thereof or any
their respective boards of directors by their reipe independent public accountants in connectvith their auditing function, includin
without limitation, any management report and aranagement responses thereto;

(c) promptly after the furnishing thereof, copies ofyatatement or report furnished to any holder afelstedness of a
Credit Party or any Subsidiary thereof in excesshef Threshold Amount pursuant to the terms of iadnture, loan or credit or simi
agreement;

(d) promptly after the assertion or occurrence thensofice of any action or proceeding against orrof aoncompliance
any Credit Party or any Subsidiary thereof with &rwironmental Law that could (i) reasonably beestpd to have a Material Adve
Effect or (ii) cause any Property described in Martgages to be subject to any restrictions on aship, occupancy, use or transferab
under any Environmental Law;

(e) after an IPO, promptly after the same are availatidgpies of each annual report, proxy or finanstatement or oth
report or communication sent to the stockholdershaf Borrower, and copies of all annual, regulariqaic and special reports ¢
registration statements which the Borrower maydilde required to file with the SEC under Secti@nor 15(d) of the Exchange Act, or w
any national securities exchange, and in any casetherwise required to be delivered to the Adstmaitive Agent pursuant hereto;

() after an IPO, promptly, and in any event withinefi{) Business Days after receipt thereof by amd€Party or an
Subsidiary thereof, copies of each notice or ottmerespondence received from the SEC (or compaggddacy in any applicable n&hsS.
jurisdiction) concerning any investigation or padsiinvestigation or other inquiry by such agenegarding financial or other operatio
results of any Credit Party or any Subsidiary thére

(9) promptly upon the request thereof, such other médion and documentation required by bank regufadathorities und:
applicable “know your customer” and anmiieney laundering rules and regulations (includimghout limitation, the PATRIOT Act), as fra
time to time reasonably requested by the AdmirtisaAgent or any Lender; and

(h) such other information regarding the operationssiriess affairs and financial condition of any Crdearty or an
Subsidiary thereof as the Administrative Agentioy Aender may reasonably request.

Documents required to be delivered pursuant toi&ed&.1(a)or (b) or Section 8.2(fXto the extent any such documents are includ
materials otherwise filed with the SEC) may bewslkd electronically and if so delivered, shalldeemed to have been delivered on the
(i) on which the Borrower posts such documentgrorvides a link thereto on the Borronwemvebsite on the Internet at the website ad
listed in_Section 12.7gr (ii) on which such documents are posted on thedver’s behalf on an Internet or intranet website, if, @oywhict
each Lender and the Administrative Agent have acfehether a commercial, thigghrty website or whether sponsored by the Admismtiste
Agent); providedhat: (i) the Borrower shall deliver paper copiésiach documents to the Administrative Agent or aepder that reques
the Borrower to deliver such paper copies untilrdt@n request to cease delivering paper copigévisn by the Administrative Agent or st
Lender and (ii) the Borrower shall notify the Adnsimative Agent and each Lender (by facsimile ectbnic mail) of the posting of any si
documents and provide to the Administrative Ageytetectronic mail electronic versions of such doeuis. Notwithstanding anythi
contained herein, in every instance the Borrowatl 4je required to provide paper copies of the @@ffs Compliance Certificates required
Section 8.20 the Administrative Agent. Except for such OffieeCompliance Certificates, the Administrative Agehall have no obligatic
to request the delivery or to maintain copies & tlocuments referred to above, and in any everit Isige no responsibility to monit
compliance by the Borrower with any such requestdieivery, and each Lender shall be solely resipdador requesting delivery to it
maintaining its copies of such documents.

The Borrower hereby acknowledges that (a) the Adstrative Agent and/or the Arranger will make asble to the Lenders and the Isst
Lenders materials and/or information provided bywoehalf of the Borrower hereunder (collectivélfBorrower Materials ) by posting th
Borrower Materials on Debt Domain, IntraLinks, Synak Online or another similar electronic systehe(t Platforni ) and (b) certain of tt
Lenders may be “public-side” Lenders (ileenders that do not wish to receive material pabtic information with respect to the Borros
or its securities) (each, a * Public LentdgrThe Borrower hereby agrees that so long as theoBmir is the issuer of any outstanding del
equity securities that are registered or issuedyaunt
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to a private offering or is actively contemplatiisguing any such securities it will use commergiadlasonable efforts to identify that pori
of the Borrower Materials that may be distributedthe Public Lenders and that (w) all such Borrowaterials shall be clearly a
conspicuously marked “PUBLIC” which, at a minimumeans that the word “PUBLICGhall appear prominently on the first page theréq
by marking Borrower Materials “PUBLIC,the Borrower shall be deemed to have authorizedAttministrative Agent, the Arranger, t
Issuing Lenders and the Lenders to treat such Berdlaterials as not containing any material polic information (although it may
sensitive and proprietary) with respect to the Baer or its securities for purposes of United Stafederal and state securities |

( provided, howevetthat to the extent such Borrower Materials conitaformation, they shall be treated as set fortBection 12.10) (y)
all Borrower Materials marked “PUBLIC” are permitéo be made available through a portion of thefétlam designated “Public Investor;”
and (z) the Administrative Agent and the Arrandealsbe entitled to treat any Borrower Materialatthre not marked “PUBLIC&s bein
suitable only for posting on a portion of the Rdatf not designated “Public Investor.”

SECTION 8.3 Notice of Litigation and Other MattePsomptly (but in no event later than ten
Q) days after any Responsible Officer obtains knowdetiigereof) notify the Administrative Agent in wrigj of (which shall prompt
make such information available to the Lenderscizoaedance with its customary practice):

€)) the occurrence of any Default or Event of D&fau

(b) the commencement of all proceedings and investigatby or before any Governmental Authority andaalions an
proceedings in any court or before any arbitragaim@st or involving any Credit Party or any Subeaigithereof or any of their respeci
properties, assets or businesses in each cassotlidtreasonably be expected to result in a Mdtddsaerse Effect;

(c) any notice of any violation received by any Crd@irty or any Subsidiary thereof from any GovernmakeAuthority
including, without limitation, any notice of violah of Environmental Laws which in any such casald¢oeasonably be expected to ha
Material Adverse Effect;

(d) any labor controversy that has resulted in, orataes to result in, a strike or other work actigaiast any Credit Party
any Subsidiary thereof;

(e) any attachment, judgment, lien, levy or order edoagthe Threshold Amount that is assessed agaimsCredit Party «
any Subsidiary thereof;

0] any event which constitutes or which with the pgesaf time or giving of notice or both would cotisté a default or eve
of default under any Material Contract to which B@rower or any of its Subsidiaries is a partypgrwhich the Borrower or any Subsidi
thereof or any of their respective properties maybund which could reasonably be expected to hdvaterial Adverse Effect; and

(9) (i) any unfavorable determination letter from tHeSI regarding the qualification of an Employee B#&nefan unde
Section 401(a) of the Code (along with a copy tbBreii) all notices received by any Credit Pady any ERISA Affiliate of the PBGG’
intent to terminate any Pension Plan or to haveistde appointed to administer any Pension Pl@nalfinotices received by any Credit P«
or any ERISA Affiliate from a Multiemployer Plan @psor concerning the imposition or amount of wittvdal liability pursuant to Secti
4202 of ERISA and (iv) any Responsible Officer atitag knowledge that any Credit Party or any ERISffiliate has filed or intends to file
notice of intent to terminate any Pension Plan uaddistress termination within the meaning of ®ect041(c) of ERISA.

Each notice pursuant to Section &Ball be accompanied by a statement of a Respen@fficer setting forth details of t
occurrence referred to therein and stating whabathe Borrower has taken and proposes to take neipect thereto. Each notice pursua
Section 8.3(a¥hall describe with particularity any and all pgighs of this Agreement and any other Loan Docurtfeatthave been breach

SECTION 8.4 Preservation of Corporate ExistenceReldted MattersExcept as permitted by Section 9pfeserve and maintain
separate corporate existence and all rights, fiaashlicenses and privileges necessary to theuobrdd its business, and qualify and ren
qualified as a foreign corporation or other entityd authorized to do business in each jurisdicitiowhich the failure to so qualify cot
reasonably be expected to have a Material AdveifeetE

SECTION 8.5 _Maintenance of Property and License
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€)) In addition to the requirements of any of the Sigubocuments, protect and preserve all Propemiesessary in al
material to its business, including copyrights,epés, trade names, service marks and trademarkistaimain good working order a
condition, ordinary wear and tear excepted, alldings, equipment and other tangible real and petsproperty; and from time to time m:
or cause to be made all repairs, renewals andaplants thereof and additions to such Propertyssacg for the conduct of its business
that the business carried on in connection thehemty be conducted in a commercially reasonablengraim each case except as such a
or inaction would not reasonably be expected taltés a Material Adverse Effect.

(b) Maintain, in full force and effect in all materiaéspects, each and every license, permit, cetiificaqualification
approval or franchise issued by any Governmentghety (each a “_License) required for each of them to conduct their respe
businesses as presently conducted, except whefailive to do so could not reasonably be expetddthve a Material Adverse Effect.

SECTION 8.6_Insurancélaintain insurance with financially sound and regtlé insurance companies against at least such ais
in at least such amounts as are customarily maiediaby similar businesses and as may be requirégpplicable Law and as are requirec
any Security Documents. All such insurance shall,pfovide that no cancellation or material modificn thereof shall be effective until
least 30 days after receipt by the AdministrativgeAt of written notice thereof, (b) name the Admiirdtive Agent as an additional insu
party thereunder and (c) in the case of each dgsualurance policy, name the Administrative Agaatlenders loss payee. On the Clos
Date and from time to time thereafter deliver te fkdministrative Agent upon its request informatinnmeasonable detail as to the insur:
then in effect, stating the names of the insurammeepanies, the amounts and rates of the insurtdmeelates of the expiration thereof anc
properties and risks covered thereby. Without limgitthe foregoing, the Borrower shall and shallseaeach appropriate Credit Party t
maintain, if available, fully paid flood hazard imance on all real property that is located in ecgd flood hazard area and that is subjeci
Mortgage, on such terms and in such amounts agreedoy The National Flood Insurance Reform Acii®94 or as otherwise required by
Administrative Agent, (ii) furnish to the Administiive Agent evidence of renewal (and payment oéwexrl premiums therefor) of all st
policies prior to the expiration or lapse therewfd (iii) furnish to the Administrative Agent prompritten notice of any redesignation of
such improved real property into or out of a spdti@d hazard area.

SECTION 8.7_Accounting Methods and Financial ResoMiaintain a system of accounting, and keep propekborecords ar
accounts (which shall be true and complete in @temal respects) as may be required or as mayebessary to permit the preparatiol
financial statements in accordance with GAAP andompliance with the regulations of any GovernmleAtahority having jurisdiction ove
it or any of its Properties.

SECTION 8.8 Payment of Taxes and Other Obligation®ay and perform (a) all taxes, assessmentsthied governmental charg
that may be levied or assessed upon it or anysoPibperty and (b) all other Indebtedness, obbgatiand liabilities in accordance w
customary trade practices; providéaht the Borrower or such Subsidiary may contegtitem described in this Section in good faith sioc
as adequate reserves are maintained with respgetatin accordance with GAAP.

SECTION 8.9_Compliance with Laws and Approvalbserve and remain in compliance with all Applieabhws and maintain
full force and effect all Governmental Approvals,gach case applicable to the conduct of its basie&cept where the failure to do so ¢
not reasonably be expected to have a Material AdvEffect.

SECTION 8.10 _Environmental Lawis. addition to and without limiting the generalidy Section 8.9except to the extent that
Material Adverse Effect could reasonably be exmbtberesult therefrom: (a) comply with, and use owercially reasonable efforts to ens
such compliance by all tenants and subtenants alitapplicable Environmental Laws and obtain anchply with and maintain, and L
commercially reasonable efforts to ensure thateslhnts and subtenants, if any, obtain and comfily and maintain, any and all mate
licenses, approvals, notifications, registrations permits required by applicable Environmental Laws) conduct and complete
investigations, studies, sampling and testing, @hdemedial, removal and other actions requiredenrEnvironmental Laws, and promg
comply with all lawful orders and directives of a@®overnmental Authority regarding Environmental Isawand (c) defend, indemnify
hold harmless the Administrative Agent and the lezadand their respective parents, Subsidiaricfiljadés, employees, agents, officers
directors, from and against any claims, demandsalfies, fines, liabilities, settlements, damagessts and expenses of whatever kin
nature known or unknown, contingent or otherwiggsirag out of, or in any way relating to the preserof Hazardous Materials, or
violation of, noncompliance with or liability undemy Environmental Laws applicable to the operatiaf the Borrower or any su
Subsidiary, or any orders, requirements or demarfidSovernmental Authorities related thereto, inahgg without limitation, reasonat
attorney’s and consultastfees, investigation and laboratory fees, responsts, court costs and litigation expenses, exttefite extent th
any of the foregoing directly result from the baith, gross negligence or willful misconduct
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of the party seeking indemnification therefor, ateimined by a court of competent jurisdiction imaf nonappealable judgment.

SECTION 8.11 _Compliance with ERISHk addition to and without limiting the generalit§y Section 8.9(a) except where tl
failure to so comply could not, individually or the aggregate, reasonably be expected to have eriMaddverse Effect, (i) comply wi
applicable provisions of ERISA, the Code and thgulations and published interpretations thereunddr respect to all Employee Beni
Plans, (ii) not take any action or fail to takei@wetthe result of which could reasonably be expmtteresult in a liability to the PBGC or ti
Multiemployer Plan, (iii) not participate in anyghibited transaction that could result in any cpéhalty under ERISA or tax under the C
and (iv) operate each Employee Benefit Plan in suchanner that will not incur any tax liability wrdSection 4980B of the Code or .
liability to any qualified beneficiary as defined iSection 4980B of the Code and (b) furnish to #Administrative Agent upon tl
Administrative Agents request such additional information about any lEyge Benefit Plan as may be reasonably requesyethd
Administrative Agent to confirm compliance with shsection.

SECTION 8.12 _Visits and Inspectio®ermit representatives of the Administrative Agentany Lender, from time to time ug.
prior reasonable notice and at such times duringnabbusiness hours, all at the expense of thedB@r (limited, except during t
continuance of an Event of Default to the cost simgle visit and inspection by the Administratikgent and all Lenders on a combined bi
per calendar year), to visit and inspect its proeer inspect, audit and make extracts from itskispoecords and files, including, but
limited to, management letters prepared by independccountants; and discuss with its principatefs, and its independent accountant
business, assets, liabilities, financial conditisults of operations and business prospectsidadthat upon the occurrence and during
continuance of an Event of Default, the AdministatAgent or any Lender may do any of the foregahthe expense of the Borrower at
time without advance notice. Upon the request & Administrative Agent or the Required Lenders,tipgrate in a meeting of tl
Administrative Agent and

Lenders once during each Fiscal Year, which meatitigoe held at the Borrowes’corporate offices (or such other location as bapgree
to by the Borrower and the Administrative Agentsath time as may be agreed by the Borrower anddhanistrative Agent.

SECTION 8.13 _Additional Subsidiaries and Realgerty.

Within 30 days after the end of each Fiscal Qudgsrsuch time period may be extended by the Adwnative Agent in its sole discretion):

(a) Additional Domestic SubsidiarieSause any Material Domestic Subsidiary that has lbesated or acquired to (i) becc
a Subsidiary Guarantor by delivering to the Adninaisve Agent a duly executed supplement to thesilidry Guaranty Agreement or si
other document as the Administrative Agent shafideappropriate for such purpose, (ii) grant a sgcinterest in all Collateral (subject
the exceptions specified in the Collateral Agreethewned by such Subsidiary by delivering to themAwistrative Agent a duly execul
supplement to each applicable Security Documestioh other document as the Administrative Agenll skekem appropriate for such purp
and comply with the terms of each applicable SégWiocument, (iii) deliver to the Administrative &gt such opinions, documents
certificates referred to in_Section 6% may be reasonably requested by the Administraent, (iv) deliver to the Administrative Ag
such original certificated Equity Interests or othertificates and stock or other transfer poweidencing the Equity Interests of such Per
(iii) deliver to the Administrative Agent such updd Schedules to the Loan Documents as requestdte tAdministrative Agent with respt
to such Person, and (vi) deliver to the AdministatAgent such other documents as may be reasomaflyested by the Administrat
Agent, all in form, content and scope reasonahtigfs&tory to the Administrative Agent.

(b) Additional Foreign Subsidiariedotify the Administrative Agent of any Person thacomes a First Tier Forei
Subsidiary and cause the applicable Credit Partfj)tdeliver to the Administrative Agent SecurityoBuments pledging sixtfive percen
(65%) of the total outstanding voting Equity Intetee (and one hundred percent (100%) of the vaimg Equity Interests) of any such r
First Tier Foreign Subsidiary and a consent thestecuted by such new First Tier Foreign Subsid{@mgluding, without limitation, i
applicable, original certificated Equity Intereéts the equivalent thereof pursuant to the Appliedtaws and practices of any relevant for
jurisdiction) evidencing the Equity Interests ottBunew First Tier Foreign Subsidiary, together wath appropriate undated stock or o
transfer power for each certificate duly executedlank by the registered owner thereof), (ii) stR#rson to deliver to the Administrat
Agent such opinions, documents and certificatesrredl to in_Section 6.4s may be reasonably requested by the Administradtgent, (iii
such Person to deliver to the Administrative Agemth updated Schedules to the Loan Documents aegtegl by the Administrative Age
with regard to such Person and (iv) such Persatelioer to the Administrative Agent such other dmemts as may be reasonably reque
by the Administrative Agent, all in form, contemtdascope reasonably satisfactory to the Adminisakgent.
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(c) Real Property CollateralVith respect to the acquisition of any owned reapprty with a fair market value in exces:
$2,000,000 by any Credit Party that is not therjemttio the existing Security Documents, (i) notifye Administrative Agent and (ii) deliv
such mortgages, deeds of trust, title insurancéipe| environmental reports, surveys and othemun@mnts reasonably requested by
Administrative Agent in connection with grantingdaperfecting a first priority Lien, other than Pétted Liens, on such real property in fa
of the Administrative Agent, for the ratable behefithe Secured Parties, all in form and substawceptable to the Administrative Agent.

(d) Merger SubsidiariedNotwithstanding the foregoing, to the extent anwr&ubsidiary is created solely for the purpos
consummating a merger transaction pursuant toraiRed Acquisition, and such new Subsidiary atin@etholds any assets or liabilities ot
than any mergetonsideration contributed to it contemporaneousih \ior as may be reasonably required in advang¢hefclosing of suc
merger transaction, such new Subsidiary shall eotdguired to take the actions set forth in Sec8diB(a)or (b), as applicable, until tt
consummation of such Permitted Acquisition (at vahtiene, the surviving entity of the respective nmertransaction shall be required tc
comply with_Section 8.13(a)r (b), as applicable, within thirty (30) days after thelef the calendar quarter in which the consummanii
such Permitted Acquisition occurs, as such timépeanay be extended by the Administrative Ageritsrsole discretion).

(e) ExclusionsThe provisions of this Section 8.KBall not apply to assets as to which the Admiaiste Agent and tt
Borrower shall reasonably determine that the caistsburdens of obtaining a security interest tineoeiperfection thereof outweigh the ve
of the security afforded thereby.

SECTION 8.14 _Hedge Agreememot later than ninety (90) days after the Closingtd) enter into and maintain at all tir
thereafter for a period of not less than two (2drge Hedge Agreements with Persons acceptablestddministrative Agent, in an amol
sufficient to cause at least 50% percent of theeggge principal amount of the Initial Term Loarbtfixed rate Indebtedness.

SECTION 8.15 _Use of Proceeds.

(a) The Borrower shall use the proceeds of the Extessif Credit (i) to finance the Specified Dividend) to finance
Capital Expenditures, (iii) pay fees, commissionsl &xpenses in connection with the Transaction$,t@ repay existing Indebtedness
Holdings and its Subsidiaries as contemplated uggstion 6.1(qg)(iii),and (v) for working capital and general corporateppses of tk
Borrower and its Subsidiaries.

(b) The Borrower shall use the proceeds of any Incréahédrerm Loan and any Incremental Revolving Créddrease ¢
permitted pursuant to Section 5.53,applicable.

SECTION 8.16 _Corporate Governan€®). Maintain entity records and books of accoumpiasate from those of any other er
which is an Affiliate of such entity, (b) not commgie its funds or assets with those of any othé¢ityewhich is an Affiliate of such enti
(except pursuant to cash management systems rédgaicaeptable to the Administrative Agent) andg@vide that its board of directors
equivalent governing body) will hold all appropeaneetings to authorize and approve such estigtions, which meetings will be sepa
from those of any other entity which is an Affikadf such entity. For the purposes of this $ac8.16,Affiliate” shall not include Holding
or any Subsidiary thereof.

SECTION 8.17 _ Further Assurances.

(a) Execute any and all further documents, finagctatements, agreements and instruments, andathlseich further actior
(including the filing and recording of financingagments and other documents), which may be ratjuinder any Applicable Law, or whi
the Administrative Agent or the Required Lendery measonably request, to effectuate the transactiontemplated by the Loan Documi
or to grant, preserve, protect or perfect the Liemstemplated by the Security Documents or theditglor priority of any such Lien (subije
to Permitted Liens), all at the expense of

the Credit Parties. The Borrower also agrees teigeoto the Administrative Agent, from time to tinopon the reasonable request by
Administrative Agent, evidence reasonably satisfigcto the Administrative Agent as to the perfeatand priority of the Liens created
intended to be created by the Security Documentgést to Permitted Liens).

SECTION 8.18 _Podtlosing MattersExecute and deliver the documents and complettatis set forth on Schedule 8.iBeack
case within the time limits specified on such sched
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ARTICLE IX NEGATIVE COVENANTS

Until all of the Obligations (other than contingeimdemnification obligations not then due) haverbpaid and satisfied in full, all
Letters of Credit have been terminated or expicgdg€en Cash
Collateralized) and the Commitments terminated Gredit Parties will not, and will not permit anf/tbeir respective Subsidiaries to;

SECTION 9.1 IndebtednesSreate, incur, assume or suffer to exist any Irethidss except:
€) the Obligations;

(b) Indebtedness and obligations owing under Hedge exgemts entered into in order to manage existingricipate:
interest rate, exchange rate or commodity pridesréd not for speculative purposes;

(c) Indebtedness existing on the Closing Date astwd on_Schedule ® the Disclosure Letter, and any refinanci
refundings, renewals or extensions thereof; praVithat (i) the principal amount of such Indebtedniessot increased at the time of s
refinancing, refunding, renewal or extension exdgpan amount equal to a reasonable premium or otlasonable amount paid, and fees
expenses reasonably incurred, in connection with sefinancing and by an amount equal to any exjstommitments unutilized thereunc
(i) the final maturity date and weighted average of such refinancing, refunding, renewal or @sien shall not be prior to or shorter t
that applicable to the Indebtedness prior to sedimancing, refunding, renewal or extension anl éiny refinancing, refunding, renewal
extension of any Subordinated Indebtedness shg\Jen subordination terms at least as favorablthé Lenders, (B) no more restrictive
Holdings and its Subsidiaries than the Subordinatdébtedness being refinanced, refunded, renewedtended and (C) in an amount
less than the amount outstanding at the time df sefinancing, refunding, renewal or extension;

(d) Indebtedness incurred in connection with Capitaldes and purchase money Indebtedness in an aggesgatint not |
exceed $20,000,000 at any time outstanding;

(e) Indebtedness of a Person existing at the time Beckon became a Subsidiary or assets were acdromneduch Person
connection with an Investment permitted pursuargdotion 9.3to the extent that (i) such Indebtedness was matriad in connection wit
or in contemplation of, such Person becoming a ifigsg or the acquisition of such assets, (ii) heitHoldings nor any Subsidiary ther
(other than such Person or any other Person tishtBerson merges with or that acquires the aststech Person) shall have any liability
other obligation with respect to such Indebtedraess
(iii) the aggregate outstanding principal amounswth Indebtedness does not exceed $25,000,009 &tree outstanding;

® Guaranty Obligations with respect to Indebtednessmjited pursuant to subsections (a) through (e}hid Sectior
subsections (g) through (t) of this Section, antieothan with respect to the Indebtedness of amysifliary which is not a Credit Pai
subsection (u) of this Section (and the HoldingX J8uaranty Obligation);

(9) unsecured intercompany Indebtedn
0] owed by any Credit Party to another Credit Part
(i) owed by any Credit Party to any Non-Guaran®ubsidiary (_providedhat such Indebtedness shall

subordinated to the Obligations in a manner redsgreatisfactory to the Administrative Agent); and

(iii) owed by any Non-Guarantor Subsidiary to arlger NonGuarantor Subsidiar

(h) Indebtedness arising from the honoring by a banstloer financial institution of a check, draft aher similar instrumel
drawn against insufficient funds in the ordinaryise of business (and any endorsement of instrigmerdther payment items for deposit);

(@ Indebtedness under performance bonds, surety boelgsse, appeal and similar bonds, statutory atitigs or witl

respect to workergtompensation claims, in each case incurred in ttimary course of business, and reimbursement atidigs in respect
any of the foregoing;
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)] Indebtedness consisting of (i) unsecured guaranteesred in the ordinary course of business withpect to surety a
appeal bonds, performance bonds, bid bonds, appedl, completion guarantee and similar obligatiansl (ii) unsecured guarantees ari
with respect to customary indemnification obligagdo purchasers in connection with any Asset Gijpm permitted by Section 9.5;

(k) Indebtedness owed to any Person providing propedgualty, liability, or other insurance to Holdingr any of it
Subsidiaries, so long as the amount of such Indekts is not in excess of the amount of the unpzstof, and shall be incurred only to d
the cost of, such insurance for the year in whigthdndebtedness is incurred and such Indebtednessstanding only during such year;

() Indebtedness incurred in the ordinary course ofnieiss in respect of credit cards, credit card @siog services, del
cards, stored value cards, purchase cards (ingutircalled “procurement cards” or “P-cards”), aslt management services;

(m) unsecured Indebtedness of Holdings owing ton&remployees, officers, or directors (or any Spey&xspouses, (
estates of any of the foregoing) incurred in cotioacwith the repurchase by Holdings of the Equitierests of Holdings that has been is:
to such Persons, so long as (i) no Default or EwdériDefault has occurred and is continuing or worddult from the incurrence of st
Indebtedness, (ii) the aggregate amount of all dndebtedness outstanding at any one time doe®xssted $1,000,000, and (iii) st
Indebtedness is subordinated to the Obligationtgeions and conditions reasonably acceptable to Adirétive Agent;

(n) contingent liabilities in respect of any indefiuation obligation, adjustment of purchase prinencompete, or simil:
obligation of Holdings or the applicable Credit f§dancurred in connection with the consummatioroné or more Permitted Acquisitions;

(0) Indebtedness composing Investments permitgesiation 9.<

(p) unsecured Indebtedness incurred in respect ofhgeservices, overdraft protection, and other likesiges, in each ca

incurred in the ordinary course of business;

(@) unsecured Indebtedness of Holdings or its Slidn$es in respect of eawuts owing to sellers of assets or Equity Inte
to Borrower or its Subsidiaries that is incurredconnection with the consummation of one or moremitted Acquisitions so long as st
unsecured Indebtedness is on terms and conditmn®aterially more restrictive than the terms o thgreement;

(n accrual of interest, accretion or amortization ofjioal issue discount, or the payment of intefedtind, in each case,
Indebtedness permitted under this Section 9.1;

(s) Indebtedness of Holdings or its Subsidiaries resyfrom any guaranties of the lease obligationarof Credit Party (oth
than Holdings) to the extent such lease obligatamespermitted to be incurred under this Agreement;

® Indebtedness of Holdings or its Subsidiaries resylirom the guaranty of the obligations of any d@irdarty (other the
Holdings), as franchisor, pursuant to the regigtratequirements of one or more states in whichdnises are offered to franchisees; and

(u) Indebtedness of any Credit Party or any Subsidizeyeof not otherwise permitted pursuant to thistiSe in an aggrega
principal amount not to exceed $25,000,000 at Bng butstanding.

SECTION 9.2 LiensCreate, incur, assume or suffer to exist, any biemr with respect to any of its Property, whethew owned ¢
hereafter acquired, except:

(a) Liens created pursuant to the Loan Documents (@ety without limitation, Liens in favor of the Smgline Lender and/i
the Issuing Lenders, as applicable, on Cash Caddlageanted pursuant to the Loan Documents);

(b) Liens in existence on the Closing Date and rilesd on_Schedule 110 the Disclosure Letter, and the replacement,weli
or extension thereof (including Liens incurred,usmed or suffered to exist in connection with arfyjnencing, refunding, renewal or extens
of Indebtedness pursuant to Section 9.1éo)ely to the extent that such Liens were in exise on the Closing Date and describe
Schedule 1Q@o the Disclosure Letter)); providetat the scope of any such Lien shall not be irsgéaor otherwise expanded, to cover
additional property or type of asset, as applicaidyond
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that in existence on the Closing Date, except fodpcts and proceeds of the foregoing;

(c) Liens for taxes, assessments and other governnmehdedes or levies (excluding any Lien imposed yams to any of tt
provisions of ERISA or Environmental Laws) (i) n@t due or as to which the period of grace (naxceed thirty (30) days), if any, rela
thereto has not expired or
(ii) which are being contested in good faith andapypropriate proceedings if adequate reserves airgaimed to the extent required by
GAAP;

(d) the claims of materialmen, mechanics, carriersehaunsemen, processors or landlords for labor, m&tesupplies ¢
rentals incurred in the ordinary course of businedsch (i) are not overdue for a period of morarthhirty (30) days, or if more than thi
(30) days overdue, no action has been taken tor@nfeuch Liens and such Liens are being contestegbod faith and by appropri
proceedings if adequate reserves are maintaintek textent required by GAAP and (ii) do not,

individually or in the aggregate, materially imptie use thereof in the operation of the businéstotilings or any of its Subsidiaries;

(e) deposits or pledges made in the ordinary courdrusiness in connection with, or to secure paymégraldigations unde
workers’ compensation, unemployment insurance and othestgpsocial security or similar legislation, orgecure the performance of bl
trade contracts and leases (other than Indebtegratagitory obligations, surety bonds (other thands related to judgments or litigatic
performance bonds and other obligations of a lizgire incurred in the ordinary course of businasgach case, so long as no foreclo
sale or similar proceeding has been commencedresiect to any portion of the Collateral on accdhbeteof;

() encumbrances in the nature of zoning restrictieasements and rights or restrictions of recorcheruse of real proper
which in the aggregate are not substantial in arhaod which do not, in any case, detract from thkeie of such property or impair the
thereof in the ordinary conduct of business;

(9) Liens arising from the filing of precautionary UCihancing statements relating solely to personalpprty lease
pursuant to operating leases entered into in thimary course of business of the Borrower and tissliaries;

(h) Liens securing Indebtedness permitted undetide®.1(d); providedhat (i) such Liens shall be created substan
simultaneously with the acquisition, repair, impgoent or lease, as applicable, of the related Pxop@) such Liens do not at any tit
encumber any property other than the Property fiedrby such Indebtedness, (iii) the amount of Ibef#iess secured thereby is not incre
(other than in connection with additional work) gng the principal amount of Indebtedness secimgdny such Lien shall at no time exc
one hundred percent (100%) of the original prigetli@ purchase, repair improvement or lease am@snapplicable) of such Property at
time of purchase, repair, improvement or leasefgdicable);

0] Liens securing judgments for the payment of spnot constituting an Event of Default under Sacti0.1(m)or securin
appeal or other surety bonds relating to such jielgm

@) (i) Liens on Property (i) of any Subsidiary whictean existence at the time that such Subsidiapcguired pursuant tc
Permitted Acquisition and (ii) of the Borrower anyaof its Subsidiaries existing at the time suchgtble property or tangible assets
purchased or otherwise acquired by the Borrowesuch Subsidiary thereof pursuant to a transacte@mitted pursuant to this Agreeme
providedthat, with respect to each of the foregoing claygeand (ii), (A) such Liens are not incurred ionmection with, or in anticipation
such Permitted Acquisition, purchase or other aition, (B) such Liens are applicable only to sfiedroperty, (C) such Liens do not att
to any other Property of Holdings or any of its Sidiaries and (D) the Indebtedness secured by Isigcis is permitted under Section 9.16¢)
this Agreement).

(K) (i) Liens of a collecting bank arising in thedmary course of business under Sectio249 of the Uniform Commerci
Code in effect in the relevant jurisdiction and (iens of any depositary bank in connection wittttory, common law and contractual ri¢
of set-off and recoupment with respect to any dieasount of the Borrower or any Subsidiary thé&reo

)] (i) contractual or statutory Liens of landlords ttte extent relating to the property and assetgimglao any leas

agreements with such landlord, (ii) contractualnisie@f suppliers (including sellers of goods) ortoowers granted in the ordinary cours
business to the extent limited to the
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property or assets relating to such contract, i@ns in favor of a landlord to secure Holdings'its Subsidiariesbbligations to pay rer
which Lien is (A) limited to the leasehold intereBktures and personal property located at sucktdeant, (B) senior to Agest'securit
interest in the leasehold and fixtures, and (Cpstibate to Agens security interest in the personal property (idtlg equipment) located
such Restaurant (other than tangible personal prowving an aggregate value not to exceed 5% arfsGlidated Assets for all st
Restaurants);

(m) any interest or title of a licensor, sublicensessor or sublessor with respect to any assets wagetlicense or lea
agreement entered into in the ordinary course sinass which do not
() interfere in any material respect with the busirgfddoldings or its Subsidiaries or materially detrfrom the value of the relevi

assets of Holdings or its Subsidiaries or (ii) se@ny Indebtedness;

(n) the interests of lessors under operating leasedi@rsors under nonexclusive license agreemenBeonitted Exclusiv
Licenses;
(0) Liens granted in the ordinary course of businesgherunearned portion of insurance premiums seguhia financing ¢

insurance premiums to the extent the financingrsnitted by Section 9.1(k)

(P) Liens in favor of customs and revenue authoritigsiray as a matter of law to secure payment ofaustduties i
connection with the importation of goods;

(@) Liens solely on any cash earnest money deposite fadHoldings or any of its Subsidiaries in conitivith any lette
of intent or purchase agreement with respect termRted Acquisition;

(n Liens on liquor licenses in favor of a landldifito secure Holdings’ or its Subsidiariesbligations to pay rent, or (ii)
the form of a purchase right or any similar Lienconnection with the transfer of such liquor licerfsom a landlord to Holdings or st
Subsidiary as part of a leasing arrangement, whiehs in each case (x) are limited to the liquoetise applicable to the Restaurant loci
being leased from such landlord and (y) may beoseniAdministrative Agent’s security interest inch liquor license;_providetthat Liens @
the type described in this clause (r), (A) shall aply to more than 30 Restaurant locations attemg and (B) shall not be permitted to
extent that the aggregate Store Operating Cash fdoauch Restaurants for any period exceeds 50#tecaggregate Store Operating C
Flow for all Restaurants operated by Holdings aad&ubsidiaries; and

(s) Liens not otherwise permitted hereunder on assbés than the Collateral securing Indebtednesst@rmbligations in tt
aggregate principal amount not to exceed $25,000a0@ny time outstanding.

SECTION 9.3 _Investment®urchase, own, invest in or otherwise acquire (ia transaction or a series of transactions), dyrex
indirectly, any Equity Interests, interests in grartnership or joint venture (including, withounitation, the creation or capitalization of i
Subsidiary), evidence of Indebtedness or otheigabibn or security, substantially all or a portiminthe business or assets of any other P
or any other investment or interest whatsoevemiy @her Person, or make or permit to exist, diyeat indirectly, any loans, advances
extensions of credit to, or any investment in aaishy delivery of Property in, any Person (all fbeegoing, “_Investments) except:

(a) (i) Investments existing on the Closing DatSubsidiaries existing on the Closing Date;

(i) Investments existing on the Closing Date (otthan Investments in Subsidiaries existing onGlesing Date)
and described on Scheduletblthe Disclosure Letter;

(iii) Investments made after the Closing Date by anyiCRadty in any other Credit Party (other than Hodg) or ir
any other Domestic Subsidiary (and Investmentsriy @redit Party in any of its Subsidiaries in ordemaintain a minimum n
capital or as may otherwise be required by law);

(iv) Investments made after the Closing Date by &Non-Guarantor Subsidiary in any other NGoaranta
Subsidiary; and

(v) Investments made after the Closing Date byMag-Guarantor Subsidiary in any Credit Party;

(b) Investments in cash and Cash Equival
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(c) Investments by the Borrower or any of its Sdiasies consisting of Capital Expenditures perrdithg this Agreement;

(d) deposits made in the ordinary course of busit@secure the performance of leases or otheggailins as permitted by
Section 9.2;

(e) Hedge Agreements permitted pursuar@dotion 9.1

® purchases of assets in the ordinary course of bss

(9) Investments by the Borrower or any Subsidiagreof in the form of Permitted Acquisitions;

(h) Investments in the form of loans and advancesftoen$, directors and employees (A) in the ordinasyrse of business

an aggregate amount not to exceed at any timeanudlisiy $1,000,000 (determined without regard to arije-downs or writesffs of sucl
loans or advances) and (B) for the purpose of @sicly Equity Interests in Holdings so long as theceeds of such loans are used in
entirety to purchase such Equity Interests in agregate amount not to exceed at any time outstgndin

$1,000,000 (determined without regard to any wdib@ns or write-offs of such loans or advances);

0] Investments in the form of Restricted Paymeuesmitted pursuant t8ection 9.€

)] Guaranty Obligations permitted pursuangexction 9.1(f

(k) Investments in negotiable instruments depositetd be deposited for collection in the ordinaoyrse of business;
() advances made in connection with purchase®oflg or services in the ordinary course of business
(m) Investments received in settlement of amounts dwmy Credit Party or any of its Subsidiaries dffddn the ordinal

course of business or owing to any Credit Partsiror of its Subsidiaries as a result of insolvengcpedings involving an account debta
upon the foreclosure or enforcement of any Liefairor of a Credit Party or its Subsidiaries;

(n) Equity Interests or other securities acquired innextion with the satisfaction or enforcement afdibtedness or clair
due or owing to a Credit Party or its Subsidiatiasbankruptcy of customers or suppliers or othsendutside the ordinary course of busir
or as security for any such Indebtedness or claims;

(0) Investments resulting from entering into (i) Cashrdgement Agreements
(i) agreements relative to Indebtedness that imfited under Section 9.1(1);

(p) Investments held by a Person acquired in a Pednitzjuisition to the extent that such Investmenésemnot made
contemplation of or in connection with such PereditAcquisition and were in existence on the datuch Permitted Acquisition;

(@) Investments arising out of the receipt by Bargo or any of its Subsidiaries of n@ash consideration in connection v
any Asset Disposition permitted by Section 9.5;

(n Investments in “rabbi truststhade by any Credit Party (other than Holdings) amreection with executive defen
compensation arrangements entered into by sucht@ady in the ordinary course of business; and

(s) Investments not otherwise permitted pursuant ® $action in an aggregate amount not to excee®@®3@00 at any tir
outstanding; providethat, immediately before and immediately after givpro forma effect to any such Investments, ncaDiefor Event ¢
Default shall have occurred and be continuing.

For purposes of determining the amount of any iment outstanding for purposes of this Section ®u8h amount shall be deemed to b¢
amount of such Investment when made, purchasedquirad (without adjustment for subsequent increasedecreases in the value of ¢
Investment)_lesany amount realized in respect of such Investmpotuhe sale, collection or return of capital (tmEexceed the origin
amount invested).

SECTION 9.4 Fundamental Changkterge, consolidate or enter into any similar corabion with, or enter into any
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Asset Disposition of all or substantially all of iassets (whether in a single transaction or @sefitransactions) with, any other Persc
liquidate, wind-up or dissolve itself (or sufferyaiquidation or dissolution) except:

(a) (i) any WhollyOwned Subsidiary of the Borrower may be merged |ganaated or consolidated with or into the Borrc
( providedthat the Borrower shall be the continuing or sungventity) or (ii) any Wholly©wned Subsidiary of the Borrower may be mer
amalgamated or consolidated with or into any SuésidGuarantor (_providethat the Subsidiary Guarantor shall be the contigui!
surviving entity or simultaneously with such tractsan or the continuing or surviving entity shalbdnme a Subsidiary Guarantor and
Borrower shall comply with Section 8.118connection therewith);

(b) (i) any NonGuarantor Subsidiary that is a Foreign Subsidiaay ftme merged, amalgamated or consolidated withtol
or be liquidated into, any other Non-Guarantor &libsy and
(i) any NonGuarantor Subsidiary that is a Domestic Subsidimay be merged, amalgamated or consolidated withtoy or be liquidate
into, any other Non-Guarantor Subsidiary that Roanestic Subsidiary;

(c) any Subsidiary may dispose of all or substantiallyof its assets (upon voluntary liquidation, disgion, winding up ¢
otherwise) to the Borrower or any Subsidiary Gutbarprovidedthat, with respect to any such disposition by amyn¥uarantor Subsidiat
the consideration for such disposition shall natezd the fair value of such assets;

(d) (i) any NonGuarantor Subsidiary that is a Foreign Subsidiaay mispose of all or substantially all of its ass@tpol
voluntary liquidation, dissolution, winding up otherwise) to any other Non-Guarantor Subsidiary @h@ny NonGuarantor Subsidiary tt
is a Domestic Subsidiary may dispose of all or sariglly all of its assets (upon voluntary liguiid@, dissolution, winding up or otherwi:
to any other Non-Guarantor Subsidiary that is a Bstin Subsidiary;

(e) any Wholly-Owned Subsidiary of the Borrower nragrge with or into the Person such Whdllyvned Subsidiary wi
formed to acquire in connection with any acquisitpermitted hereunder (including, without limitatjcany Permitted Acquisition permiti
pursuant to Section 9.3(g)providedthat in the case of any merger involving a Whd@wned Subsidiary that is a Domestic Subsidiaryg
Subsidiary Guarantor shall be the continuing ovisurg entity or (ii) simultaneously with such trsaction, the continuing or surviving en
shall become a Subsidiary Guarantor and the Bomrsehall comply with Section 8.1i8 connection therewith; and

() any Person may merge into the Borrower or ahyit® Wholly-Owned Subsidiaries in connection with a Perm
Acquisition permitted pursuant to Section 9.3(apvidedthat (i) in the case of a merger involving the Barer or a Subsidiary Guarant
the continuing or surviving Person shall be therBaer or such Subsidiary Guarantor and (ii) thetioming or surviving Person shall be
Borrower or a Wholly-Owned Subsidiary of the Boreyw

SECTION 9.5 Asset Dispositionslake any Asset Disposition except:

(a) the sale of obsolete, woowt or surplus assets no longer used or usableerbtisiness of the Borrower or any o
Subsidiaries;
(b) nonexclusive licenses and sublicenses of intellecwaperty rights in the ordinary course of businees interfering

individually or in the aggregate, in any materedpect with the conduct of the business of thed®eer and its Subsidiaries;

(c) leases, subleases, licenses or sublicenses dfirearsonal property granted by the Borrower or afigs Subsidiaries
others in the ordinary course of business not detig from the value of such real or personal prgper interfering in any material resp
with the business of the Borrower or any of its Sdiaries;

(d) Asset Dispositions in connection with Insuraacel Condemnation Events; provididat the requirements of Section 4.-
(b) are complied with in connection therewith;

(e) Refranchising Sales; providéuht (i) there shall be no more than 40 Restaurtinatisare the subject of a Refranchit
Sale during any Fiscal Year and (ii) such Refrasiolgi Sales shall be made on commercially reasortabies and in the ordinary course
Borrower’s or any Subsidiary’s business,

() Assets Dispositions in connection with trangats permitted bysection 9.4

(9) sale-leaseback transactions permitte@égtion 9.1-
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(h) the granting of Permitted Lier
0] the making of Restricted Payments that areesgly permitted bgection 9.€

)] (i) the lapse of registered or issued patents,etratks, copyrights and other intellectual properfiyHoldings and it
Subsidiaries to the extent not economically detérabthe conduct of their business or (ii) theradiament of patents, trademarks, copyri
or other intellectual property rights in the ordinaourse of business so long as (in each caser whalgses (i) and (ii)), (A) with respect
copyrights, such copyrights are not material reeeganerating copyrights, and (B) such lapse isnmaterially adverse to the interests
Administrative Agent or the Lenders;

(k) the making of Investments permitted $gction 9.2

)] sales of inventory and equipment, located at ledseations to a subtenant in connection with thielesase of any su
leased real property not prohibited under this &grent;

(m) so long as no Event of Default has occurred amdrginuing or would result therefrom, leases orlsages of Restaur:
properties to Persons in order to facilitate thie sd alcoholic beverages at such Restaurant ptiesewhich leases shall be on terms
conditions reasonably satisfactory to Administrathgent, providedhat Borrower and its Subsidiaries shall not beypar leases with respe
to more than 10 such Restaurant properties indbgesgate at any time during the term of this Agreetnand

(n) Asset Dispositions not otherwise permitted parg to this Section; providedat (i) at the time of such Asset Disposit
no Default or Event of Default shall exist or wouksult from such Asset Disposition, and (i) thygeegate fair market value of all prope
disposed of in reliance on this clause (n) shallexceed $25,000,000 in any Fiscal Year and $500000during the term of this Agreement.

SECTION 9.6_Restricted PaymenBeclare or pay any dividend on, or make any payneerdther distribution on account of,
purchase, redeem, retire or otherwise acquiredljrer indirectly), or set apart assets for a sigkor other analogous fund for the purch
redemption, retirement or other acquisition of, atgss of Equity Interests of any Credit Party ay &ubsidiary thereof, or make ¢
distribution of cash, property or assets to thalé of shares of any Equity Interests of any Gredity or any Subsidiary thereof (all of
foregoing, the “ Restricted Paymehjprovidedthat:

€) so long as no Default or Event of Default has o@miand is continuing or would result therefrom)dittgs, the Borrowe
or any of its Subsidiaries may pay dividends inrebaf its own Qualified Equity Interests;

(b) any Subsidiary of the Borrower may pay caslidéinds to the Borrower or any Subsidiary Guarantor;

(c) (i) any Non-Guarantor Subsidiary that is a Detite Subsidiary may make Restricted Payments to @thgr Non-
Guarantor Subsidiary that is a Domestic Subsidfangd, if applicable, to other holders of its outstiag Equity Interests on a ratable be
and (ii) any Non-Guarantor Subsidiary that is aeigm Subsidiary may make Restricted Payments toodimgr NonGuarantor Subsidia
(and, if applicable, to other holders of its outsliag Equity Interests on a ratable basis); and

(d) the Borrower may declare and make (and each Salpgidf the Borrower may declare and make to entgld3orrower t
do the same) Restricted Payments to Holdings,ad-tbldings may, and Holdings shall be permitted to
(i) pay any Taxes which are due and payable byCtleglit Parties as part of a consolidated group;

(ii) pay corporate operating (including, without limibet, directors fees and expenses) and overheadhsapgincluding
without limitation, rent, utilities and salary) the ordinary course of business and fees and egpafsattorneys, accountants, appra
and the like;

(iii) pay any management fees and reimbursement of eepémshe Sponsor or its designees to the extentiped pursual
to Section 9.7;

(iv) with respect to any tax period (or portion theremffHoldings during which Holdings is treated adisregarde
entity or partnership, for federal or state incota® purposes, Holdings may declare and pay casthibdisons (each, a ‘Tax
Distributior’ ) to its members with respect to each such tax pddodvhich income tax, or an installment of estiethtax, would b
required to be paid by a member of Holdings byuérdf owning such membership interest in Holdiragsapplicable. For the purpose
computing the aggregate amount of Tax Distributioagle to a member of Holdings for any taxable peramy tax withholding amour
with respect to such member for such taxable peginad
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be treated as a Tax Distribution made by Holdirgsuch member. For purposes of this Section 9.&(djax Distribution made |
Holdings after the last day of any taxable yearlspenerally be treated as being made with respedhe year in which such T
Distribution is actually made and not with respgcthe prior taxable year; provided that any Tastihution made on or before Ag
15th of any year may, at Holdingsption, be deemed to have been made with respebetonmediately preceding taxable year tc
extent such Tax Distribution would have been pdgadito be made in such preceding taxable year.Distxibutions may be made
necessary) on a quarterly basis to facilitate tleenbers’ability to make quarterly estimated tax paymentthwespect to their taxat
income or loss attributable to Holdings. Any sudix Distributions will be based on interim balancesnputed for the Tax Liabili
Accounts that reflect each memtegstimated taxable income or loss from the begmmwif the Fiscal Year through the end of ¢
quarter. At the end of each Fiscal Year, final atipents to the Tax Liability Account will be madereflect the actual results of the yi
and each member must immediately repay any amduFdvo Distribution distributed to it with respea such year in excess of the °
Distribution it should have received based on dudl adjustment;

(v) so long as no Default or Event of Default has o@dirand is continuing or would result therefrondeem, retire ¢
otherwise acquire shares of its Equity Interestegtions or other equity or phantom equity in respé its Equity Interests from pres
or former officers, employees, directors or coresull (or their family members or trusts or othetitis for the benefit of any of t
foregoing) (including with respect to obligationsiging under the Profits Interest Program and ie#etl Stock Program) or me
severance payments to such Persons in connectibntlvd death, disability or termination of employrher consultancy of any su
officer, employee, director or consultant (A) te thxtent that such purchase is made with the Ngth @aoceeds of any offering of eqt
securities of or capital contributions to Holdings(B) otherwise in an aggregate amount not to ed¢®2,000,000 in any Fiscal Ye
providedthat, with respect to any portion of the amountegh above, to the extent not utilized in thedaisYear for which it is permitte
above, such unutilized amount may be carried ogemlpplication in the next following Fiscal Yeamopided further that, if any suc
amount is so carried over, (a) it will be deemeedus the applicable subsequent Fiscal Year and (byy not be carried over to anot
subsequent Fiscal Year; and

(vi) pay the Specified Dividend; providdkat to the extent that any portion of the Spedifidvidend is paid after the Closi
Date, the Borrower must demonstrate, to the reddersatisfaction of the Administrative Agent, tladiter giving effect to the payment
such portion of the Specified Dividend on a Prork@Basis (i) the Total Lease Adjusted Leveragedstiall not exceed 5.00 to 1.00,
(ii) Liquidity is at least $25,000,000.

(e) Holdings may make a oniene payment to Hazem Ouf or his designee (anddeer or any of its Subsidiaries may m
dividends or distributions to Holdings to facileasuch payment by Holdings) on or prior to August 2015, in an aggregate amount nc
exceed $10,000,000 in connection with the termamatf the Phantom Equity Agreement, so long a®r afiving effect to such Restrict
Payment on a Pro Forma Basis (i) that the Totabée®djusted Leverage Ratio shall be at least Oe26wbthe applicable ratio set forth
Section 9.14(a)nd (ii) Liquidity is at least $25,000,000;

() other Restricted Payments so long as, after gieffigct to such Restricted Payment on a Pro FornsasBhiquidity is a
least $25,000,000; providgHat to the extent that, after giving effect to lsiRestricted Payment on a Pro Forma Basis (i) ttalTeas
Adjusted Leverage Ratio is greater than 1 to 1t@,aggregate amount of such Restricted Paymehtsn wombined with all others mz
pursuant to this Section 9.6(f) the theneurrent Fiscal year, must be less than $15,000,00@he Total Lease Adjusted Leverage Rati
greater than or equal to 3.50 to 1.00 but less th@f to 1.00, the aggregate amount of such Resdrieayments, when combined with
others made pursuant to this Section 9.6(f) intlilemcurrent Fiscal year, must be less than $30,000e00(iii) to the extent the Total Le:
Adjusted Leverage Ratio is less than 3.50 to 1l¥xe shall be no limit.

SECTION 9.7 _Transactions with Affiliate®irectly or indirectly enter into any transactioimcluding, without limitation, an
purchase, sale, lease or exchange of Propertyetigering of any service or the payment of any mgameent, advisory or similar fees, w
(a) any officer, director, holder of any Equity énésts in, or other Affiliate of, Holdings, the Bawer or any of its Subsidiaries, (b)
Affiliate of any such officer, director or holder () the Sponsor or any officer, director, holdéany Equity Interests in, or other Affiliate
the Sponsor, other than:

0] transactions permitted by Sections 9.1, 9.8, 9.5, 9.6and 9.13;
(i) transactions existing on the Closing Date dedcribed on Schedule f@?the Disclosure Letter;
(iii) transactions among Credit Part
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(iv) other transactions in the ordinary course of bissnen terms as favorable as would be obtained loy it
comparable arm’&ngth transaction with an independent, unrelatéd party as determined in good faith by the baafrdirector:
(or equivalent governing body) of Holdings;

(v) employment and severance arrangements (includingtyepcentive plans and employee benefit plans
arrangements) with their respective officers anglegees in the ordinary course of business, inalgdhe Profits Interest Progr:
and the Restricted Stock Program;

(vi) payment of customary fees and reasonable out dfegpaosts to, and indemnities for the benefit afectors
officers and employees of Holdings, the Borrowet as

Subsidiaries in the ordinary course of busineghecextent attributable to the ownership or operatif the Borrower and its
Subsidiaries; and

(vii) payment to the Sponsor of (A) fees and indemnitiean amount not to exceed the amount providedhk
Management Agreement with respect to the serviddseased therein and (B) reasonable oytaufket expenses; provided that
either case set forth in the foregoing clausesaiA)B), no Event of Default shall have occurred &edcontinuing prior thereto or
result thereof.

SECTION 9.8 _Accounting Changes; Organizatidd@tuments.

(@) Change its Fiscal Year end, or make (without thaseat of the Administrative Agent) any material rppa in it
accounting treatment and reporting practices exagpéquired by GAAP.

(b) Amend, modify or change its articles of incorparatior corporate charter or other similar organizeatl documents)
amend, modify or change its bylaws (or other simdlacuments) in any manner materially adverseeaithts or interests of the Lenders.

(c) Amend, modify or change the Management Agreemeatinmanner that would be adverse to the Lendessyrmateric
respect.

SECTION 9.9 _Payments and Modifications of Sdbmated Indebtedness.

€) Amend, modify, waive or supplement (or permit thedification, amendment, waiver or supplement ofy ahthe term
or provisions of any Subordinated Indebtednessnin r@spect which would materially and adverseledctffthe rights or interests of -
Administrative Agent and Lenders hereunder.

(b) Cancel, forgive, make any payment or prepaymenboredeem or acquire for value (including, withbtmotitation, (x) by
way of depositing with any trustee with respectré¢b@ money or securities before due for the purpafsgaying when due and (y) at
maturity thereof) any Subordinated Indebtednesse @tk

0] refinancings, refundings, renewals, extensionexchange of any Subordinated Indebtedness pethiiySectior
9.1(c), (g)(ii)or (u),and by any subordination provisions applicabledtwer
(i) payments and prepayments of any Subordinated ladeéss made solely with the proceeds of Qualifigditly

Interests not otherwise required to prepay Loamsyant to Section 4.4(b(ii))and

(iii) the payment of interest, expenses and indéemin respect of Subordinated Indebtedness iadundeiSectior
9.1(c), (g)(ii)or (u) (other than any such payments prohibited by anpmlibation provisions applicable thereto).

SECTION 9.10 _No Further Negative Pledges; Reste Agreements

€) Enter into, assume or be subject to any agreenrehiljiting or otherwise restricting the creationassumption of ar
Lien upon its properties or assets, whether nowenlvor hereafter acquired, or requiring the granamy security for such obligation
security is given for some other

obligation, except (i) pursuant to this Agreemeamd ¢he other Loan Documents, (ii) pursuant to amgudhent or instrument
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governing Indebtedness incurred pursuant to Se&ib¢d) ( providedthat any such restriction contained therein relatdy to the asset
assets financed thereby), (iii) customary restiigi contained in the organizational documents gf don-Guarantor Subsidiary as of
Closing Date and (iv) customary restrictions in mection with any Permitted Lien or any documentinstrument governing any Permit
Lien (providedthat any such restriction contained therein relatég to the asset or assets subject to such Rethiiten).

(b) Create or otherwise cause or suffer to exist oolmeceffective any consensual encumbrance or réstrion the ability ¢
any Credit Party or any Subsidiary thereof to @y plividends or make any other distributions to @mgdit Party or any Subsidiary on
Equity Interests or with respect to any other ies¢ior participation in, or measured by, its pspffti) pay any Indebtedness or other oblige
owed to any Credit Party or (iii) make loans oraues to any Credit Party, except in each cassufdr encumbrances or restrictions exis
under or by reason of (A) this Agreement and tieiotoan Documents, (B) Applicable Law and (C) @migection with the sale of any as:
or equity of a Credit Party or its Subsidiary pated under this Agreement (but only to the exteichsencumbrance or restriction is limitel
the assets or equity that is the subject of sule).sa

(c) Create or otherwise cause or suffer to exist ooimeceffective any consensual encumbrance or réatrion the ability ¢
any Credit Party or any Subsidiary thereof to él,dease or transfer any of its properties oets$o any Credit Party or (ii) act as a Ct
Party pursuant to the Loan Documents or any rergwefinancings, exchanges, refundings or extertsiereof, except in each case for ¢
encumbrances or restrictions existing under ordason of (A) this Agreement and the other Loan Deents, (B) Applicable Law, (C) a
document or instrument governing Indebtedness iedupursuant to Section 9.1(flprovidedthat any such restriction contained the
relates only to the asset or assets acquired inemiontherewith), (D) any Permitted Lien or any documentinstrument governing a
Permitted Lien (_providethat any such restriction contained therein relatdly to the asset or assets subject to such Redniiien), (E
obligations that are binding on a Subsidiary attitme such Subsidiary first becomes a SubsidiathefBorrower, so long as such obligati
are not entered into in contemplation of such Relmroming a Subsidiary, (F) customary restrictiomstained in an agreement related tc
sale of Property (to the extent such sale is pégthppursuant to Section 9.6at limit the transfer of such Property pending tonsummatic
of such sale, (G) customary restrictions in leasebleases, licenses and sublicenses or assehaga@ements otherwise permitted by
Agreement so long as such restrictions relate tmlthe assets subject thereto and (H) customaryigioms restricting assignment of ¢
agreement entered into in the ordinary course sinass.

SECTION 9.11 _Nature of Busineg1gage in any business other than a Permitted Bssin

SECTION 9.12 _Sale LeasebacKsrectly or indirectly become or remain liable &sdee or as guarantor or other surety
respect to any lease, whether an operating leaaeCapital Lease, of any Property (whether reatqreal or mixed), whether now ownec
hereafter acquired, which any Credit Party or aops&liary thereof has sold or transferred or isdb or transfer to a Person which is
another Credit Party or Subsidiary of a Credit YPartan aggregate amount exceeding $5,000,000yir&tal Year or $10,000,000 during
term of this Agreement.

SECTION 9.13 _Growth Capital Expenditurgrmit the aggregate amount of all Growth Capitgddaditures in any Fiscal Ye
to exceed $40,000,000 in such Fiscal Year. Notwatiding the foregoing, 50% of any portion of anyoammt set forth above, if not expent
in the Fiscal Year for which it is permitted aboweay be carried over for expenditure in the neRovwaing Fiscal Year; providethat, if an
such amount is so carried over, (a) it will be dedrased in the applicable subsequent Fiscal Yeh(tgrit may not be carried over to ano
subsequent Fiscal Year. The amount of Capital Edipenes that are permitted to be made in any Fi¥edr shall be increased after
consummation of a Permitted Acquisition in an amoemual to 30% of the targetEBITDA for the four (4) fiscal quarter period nt
recently ended.

SECTION 9.14 _Financial Covenants.

€)) Total Lease Adjusted Leverage Ra#a. of the last day of any fiscal quarter endinginlyithe periods specified belc
permit the Total Lease Adjusted Leverage Ratioggieater than the corresponding ratio set fortbvne

Period Maximum Ratio
Closing Date through Q3-2015 5.251t0 1.00
Q4-2015 through Q3-2016 5.00 to 1.00
Q4-2016 through Q3-2017 4.75to 1.00
Q4-2017 and thereafter 45010 1.00
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(b) Consolidated Fixed Charge Coverage Ra#®of the last day of any fiscal quarter, permé tonsolidated Fixed Chal
Ratio to be less than 1.25 to 1.00.

(c) Specified Equity Contribution Notwithstanding the above, the parties heestknowledge and agree that, solely
purposes of calculations made in determining ccemgke with this Section 9.1dny cash equity contribution made to Holdings yissuanc
of Equity Interests by Holdings to (in each caskeotthan Disqualified Equity Interests), the PetaditInvestors (and which shall
contributed by Holdings to the Borrower) followitiye request therefor by Holdings, on or prior te dlay that is ten (10) Business Days
the day on which financial statements are requicebde delivered with respect to a fiscal year pansuo_Section 8.1(a)r a fiscal quarte
pursuant to Sectio8.1(b),as applicable, will be deemed to increase, dotladbllar, Consolidated EBITDAR for the purposegeferminin
compliance with the financial covenants containedhis _Section 9.14t the end of such fiscal year or fiscal quarted each applicab
subsequent period (any such equity contributioh Saecified Equity Contributioh); providedthat (i) there shall not be more than two
Specified Equity Contributions in any four (4) censtive fiscal quarter period, (ii) there shall &t more than four (4) Specified Eqt
Contributions made during the term of this Agreetnéiii) the amount of any Specified Equity Contriton shall be no greater than
amount required to cause the Credit Parties tom lm®mpliance with the financial covenants set fafbove, (iv) any Indebtedness repaid
the proceeds of the Specified Equity Contributiballsbe disregarded for purposes of calculatindfitencial covenants for each such pe
during which the Specified Equity Contribution isciuded in the calculation of Consolidated EBITDand (v) a Specified Equi
Contribution shall only be included in the compigiatof the financial covenants for purposes of dateing compliance by the Credit Par
with this Section 9.14nd not for any other purpose under this Agreerfianluding, without limitation, any determinatior the Applicabl
Margin, any compliance with this Section 94et forth in the definition of Permitted Acquisitiand in the determination of the availability
any baskets set forth in Article VIII or Article )XUpon the making of a Specified Equity Contributithe financial covenants in ti$&ctiot
9.14 shall be recalculated giving effect to the increas€onsolidated EBITDA_providethat nothing in this subsection shall waive
Default or Event of Default that exists pursuanthauses (a) or (b) of this Section 9uitil such recalculation. If, after giving effect suct
recalculation, the Credit Parties are in compliaméth the financial covenants, the Credit Partiballsbe deemed to have satisfied
requirements of the financial covenants retroabtias of the relevant date of determination with #ame effect as though there had be¢
failure to comply therewith at such date and thpliapble Default or Event of Default that had ocedrshall be deemed waived and nc
have occurred for all purposes of this Agreemedttae other Credit Documents.

SECTION 9.15 _Limitations on HoldingBermit Holdings to:

(a) hold any assets other than (i) the Equity Interestdhe Borrower (and/or intercompany advancesh& Borrower), (i
assets, properties or rights that are not capdbleiog sold, assigned, transferred or conveyethe@oBorrower without the consent of :
other Person, or if such assignment or attemptsidrament would constitute a breach thereof, ootation of any Applicable Law,

(iii) agreements relating to the issuance, salechmse, repurchase or registration of securitiesiatlings, (iv) minute books and otl
corporate books and records of Holdings and (Wmothiscellaneous non-material assets;

(b) have any liabilities other than (i) the liabilitiesder the Loan Documents, (i) tax liabilitiessémg in the ordinary cour
of business, (iii) Indebtedness permitted underti®2®.1, or Investments permitted under_Section @3 corporate, administrative a
operating expenses in the ordinary course of besiaad (v) liabilities under any contracts or agrewts described in (a)(ii) and
(i) above; or

(c) engage in any activities or business other thaisgi)ing shares of its own Qualified Equity Intésesii) holding the asse
and incurring the liabilities described in this S8@e 9.15and activities incidental and related thereto @y fnaking payments, dividenc
distributions, issuances or other activities petedipursuant to Sections $69.7.

SECTION 9.16 Disposal of Subsidiary Interegtermit any Domestic Subsidiary to be a non- Wh@llyned Subsidiary except a
result of or in connection with a dissolution, margamalgamation, consolidation or disposition pien by Section 9.4r 9.5.
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ARTICLE X

DEFAULT AND REMEDIES

SECTION 10.1 Events of DefauEach of the following shall constitute an EvenDaffault:

(a) Default in Payment of Principal of Loans andnR®irsement Obligations. The Borrower shall default in any paymer
principal of any Loan or Reimbursement Obligatiomew and as due (whether at maturity, by reasocc#leration or otherwise).

(b) Other Payment Defaullhe Borrower shall default in the payment when asddue (whether at maturity, by reaso
acceleration or otherwise) of interest on any LoaRReimbursement Obligation or the payment of amgioObligation, and such default sl
continue for a period of three (3) Business Days.

(c) MisrepresentatiorAny representation, warranty, certification or staént of fact made or deemed made by or on bef
any Credit Party or any Material Subsidiary ther@ofthis Agreement, in any other Loan Document,irorany document delivered
connection herewith or therewith that is subjeatiateriality or Material Adverse Effect qualificatis, shall be incorrect or misleading in
respect when made or deemed made or any représantarranty, certification or statement of faciae or deemed made by or on behe
any Credit Party or any Material Subsidiary thenaathis Agreement, any other Loan Document, oarig document delivered in connec!
herewith or therewith that is not subject to matldsi or Material Adverse Effect qualifications,ahbe incorrect or misleading in any mate
respect when made or deemed made.

(a) Default in Performance of Certain CovenantsAny Credit Party or any Material Subsidiargrkof shall default in tt
performance or observance of any covenant or agneeoontained in Sections 8.1, 8.2, (4R 8.4, 8.13 8.14, 8.15, 8.170r 8.18.0r Article
X,

(b) Default in Performance of Other Covenants awmdditions.Any Credit Party or any Material Subsidiary therabfl
default in the performance or observance of anyteovenant, condition or agreement containedismAlgreement (other than as specific
provided for in this Section) or any other Loan Dm@nt and such default shall continue for a peoibthirty (30) days after the earlier of
the Administrative Agens delivery of written notice thereof to the Borrowand (ii) a Responsible Officer of any Credit Rahnaving
obtained knowledge thereof.

(a) Indebtedness Crofefault. Any Credit Party or any Material Subsidiary theretfall default in the payment of ¢
Indebtedness (other than the Loans or any Reimimanse Obligation) the aggregate principal amountl@ding undrawn committed
available amounts), or with respect to any Hedges@ent, the Hedge Termination Value, of whichigxcess of the Threshold Amo
beyond the period of grace if any, provided in itt@rument or agreement under which such Indebsdn@s created, or (ii) default in
observance or performance of any other agreemenbmdition relating to any Indebtedness (other tttenLoans or any Reimbursem
Obligation) the aggregate principal amount (inchgdundrawn committed or available amounts), or wéi$pect to any Hedge Agreement,
Hedge Termination Value, of which is in excesshaf Threshold Amount or contained in any instrunmeragreement evidencing, securini
relating thereto or any other event shall occutardition exist, the effect of which default or etrevent or condition is to cause, or to pe
the holder or holders of such Indebtedness (ousidge or agent on behalf of such holder or holderspuse, with the giving of notice anc
lapse of time, if required, any such Indebtednessetome due prior to its stated maturity (any iapple grace period having expired).

(c) Change in ControAny Change in Control shall occ

(d) Voluntary Bankruptcy Proceedingny Credit Party or any Material Subsidiary thersbgll (i) commence a volunt:
case under any Debtor Relief Laws, (ii) file a peti seeking to take advantage of any Debtor Rékafs, (iii) consent to or fail to contest
a timely and appropriate manner any petition fégainst it in an involuntary case under any DeBtelief Laws, (iv) apply for or consent
or fail to contest in a timely and appropriate memrihe appointment of, or the taking of possessipna receiver, custodian, trustee
liquidator of itself or of a substantial part of property, domestic or foreign, (v) admit in wrdiits inability to pay its debts as they bec
due, (vi) make a general assignment for the beoéfireditors, or (vii) take any corporate actiam the purpose of authorizing any of
foregoing.

(e) Involuntary Bankruptcy Proceeding. case or other proceeding shall be commenced stgaimy Credit Party or a
Material Subsidiary thereof in any court of compeéierisdiction seeking
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(i) relief under any Debtor Relief Laws, or (ii)etlappointment of a trustee, receiver, custodigpijdator or the like for any Credit Party
any Material Subsidiary thereof or for all or anybstantial part of their respective assets, domestiforeign, and such case or procee
shall continue without dismissal or stay for a pérof sixty (60) consecutive days, or an order tingnthe relief requested in such cas
proceeding (including, but not limited to, an ordl@rrelief under such federal bankruptcy laws)lishba entered.

() Failure of AgreementsAny provision of this Agreement or any provisionasfy other Loan Document shall for any rei
cease to be valid and binding on any Credit Parigny Material Subsidiary thereof party theretany such Person shall so state in writ
or any Loan Document shall for any reason ceaseectate a valid and perfected first priority Lienlfgect to Permitted Liens) on, or secu
interest in, any of the Collateral purported tocbgered thereby, in each case other than in aceoedaith the express terms hereof or the

(9) ERISA EventsThe occurrence of any of the following events:afily Credit Party or any ERISA Affiliate fails to ke
full payment when due of all amounts which, undher provisions of any Pension Plan or Sections 44230 of the Code, any Credit Part
any ERISA Affiliate is required to pay as contriloms thereto and such unpaid amounts are in exalesise Threshold Amount, (ii)
Termination Event or (iii) any Credit Party or aBRISA Affiliate as employers under one or more Namtployer Plans makes a complet
partial withdrawal from any such Multiemployer Pland the plan sponsor of such Multiemployer Plastfias such withdrawing employ
that such employer has incurred a withdrawal ligbiequiring payments in an amount exceeding thee3hold Amount.

(h) JudgmentA judgment or order for the payment of money whictuses the aggregate amount of all such judgme
orders (net of any amounts paid or fully coveredrzependent third party insurance as to whichrélevant insurance company does
dispute coverage) to exceed the Threshold Amoualt bk entered against any Credit Party or any N&tSubsidiary thereof by any co
and such judgment or order shall continue withaxtitng been paid, discharged, vacated or stayed fariod of thirty (30) consecutive di
after the entry thereof.

SECTION 10.2_Remedies. Upon the occurrence and during the continuasfcan Event of Default, with the consent of
Required Lenders, the Administrative Agent mawljpon the request of the Required Lenders, the Adtnitive Agent shall, by notice to
Borrower:

(a) Acceleration; Termination of Credit Facility Terminate the Revolving Credit Commitment aedlare the principal
and interest on the Loans and the Reimbursemeng&dioins at the time outstanding, and all other amt® owed to the Lenders and to
Administrative Agent under this Agreement or anyte other Loan Documents (including, without liaibn, all L/C Obligations, whether
not the beneficiaries of the then outstanding Lettef Credit shall have presented or shall be ledtito present the documents requ
thereunder) and all other Obligations, to be foithwiue and payable, whereupon the same shall inatedg become due and payable witt
presentment, demand, protest or other notice okard; all of which are expressly waived by eackedirParty, anything in this Agreemen
the other Loan Documents to the contrary notwithditeg, and terminate the Credit Facility and arghtiof the Borrower to reque
borrowings or Letters of Credit thereunder; prodidthat upon the occurrence of an Event of Defspéicified in_Section 10.1(for (i), the
Credit Facility shall be automatically terminatediall Obligations shall automatically become dné payable without presentment, dem
protest or other notice of any kind, all of whiate @xpressly waived by each Credit Party, anythinthis Agreement or in any other Lc
Document to the contrary notwithstanding.

(b) Letters of CreditWith respect to all Letters of Credit with respaxtvhich presentment for honor shall not have aso
at the time of an acceleration pursuant to thequtig paragraph, the Borrower shall at such tinposli¢ in a Cash Collateral account ope
by the Administrative Agent an amount equal toaggregate then undrawn and unexpired amount of Iseitérs of Credit. Amounts held
such Cash Collateral account shall be applied byAiministrative Agent to the payment of draftsvanaunder such Letters of Credit, and
unused portion thereof after all such Letters aéditrshall have expired or been fully drawn updmany, shall be applied to repay the o
Secured Obligations on_a pro raéiasis. After all such Letters of Credit shall haxpired or been fully drawn

upon, the Reimbursement Obligation shall have tsaisfied and all other Secured Obligations shallehbeen paid in full, the balance
any, in such Cash Collateral account shall be metlito the Borrower.

(c) General RemedieExercise on behalf of the Secured Parties allsobiber rights and remedies under this Agreembe
other Loan Documents and Applicable Law, in ordesdtisfy all of the Secured Obligations.

SECTION 10.3 _Rights and Remedies Cumulativey-M@iver; etc.

€)) The enumeration of the rights and remediebh®fdministrative Agent and the Lenders set famtthis
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Agreement is not intended to be exhaustive ancekegcise by the Administrative Agent and the Lead®rany right or remedy shall 1
preclude the exercise of any other rights or reesedall of which shall be cumulative, and shallil@ddition to any other right or reme
given hereunder or under the other Loan Documentisat may now or hereafter exist at law or in ggor by suit or otherwise. No delay
failure to take action on the part of the Admirasitre Agent or any Lender in exercising any rigitywer or privilege shall operate as a ws
thereof, nor shall any single or partial exerci$eawy such right, power or privilege preclude anfien or further exercise thereof or
exercise of any other right, power or privilegesball be construed to be a waiver of any Event efaDit. No course of dealing between
Borrower, the Administrative Agent and the Lendersheir respective agents or employees shall teetéfe to change, modify or discha
any provision of this Agreement or any of the othean Documents or to constitute a waiver of angriof Default.

(b) Notwithstanding anything to the contrary contaitedein or in any other Loan Document, the authddtgnforce right
and remedies hereunder and under the other Loanrberds against the Credit Parties or any of theafl ble vested exclusively in, and
actions and proceedings at law in connection witthsenforcement shall be instituted and maintai@edusively by, the Administrati
Agent in accordance with Section 1@a? the benefit of all the Lenders and any Issuirgders;_providethat the foregoing shall not prohi
(a) the Administrative Agent from exercising on d&n behalf the rights and remedies that inuretgobenefit (solely in its capacity
Administrative Agent) hereunder and under the ottean Documents, (b) any Issuing Lender or the 8iie Lender from exercising t
rights and remedies that inure to its benefit (gdleits capacity as an Issuing Lender or Swinglirender, as the case may be) hereunde
under the other Loan Documents, (c) any Lender feamrcising setoff rights in accordance with Setti@.4(subject to the terms &ectior
5.6), or (d) any Lender from filing proofs of claim appearing and filing pleadings on its own behalfirtyithe pendency of a proceec
relative to any Credit Party under any Debtor Rdlemw; and_providedfurther,that if at any time there is no Person acting asivistrative
Agent hereunder and under the other Loan Documéhésy (i) the Required Lenders shall have the sightherwise ascribed to
Administrative Agent pursuant to Section 1@r#d (ii) in addition to the matters set forth iawses (b), and (d) of the preceding provisc
subject to_Section 5.@ny Lender may, with the consent of the Requireddees, enforce any rights and remedies availabi¢ and a
authorized by the Required Lenders.

SECTION 10.4 Crediting of Payments and Procekdthe event that the Obligations have been acatldrmpursuant t8ection 10.
or the Administrative Agent or any Lender has eiseat any remedy set forth in this Agreement or aimer Loan Document, all payme
received on account of the Secured Obligationsadindet proceeds from the enforcement of the Sec@raligations shall be applied by
Administrative Agent as follows:

First, to payment of that portion of the Secured Obligagi@onstituting fees, indemnities, expenses andramounts, includir
attorney fees, payable to the Administrative Agenits capacity as such, the Issuing Lenders inr tta@pacity as such and the Swing
Lender in its capacity as such, ratably among thenifistrative Agent, the Issuing Lenders and théngline Lender in proportion to t
respective amounts described in this clause pagable to them;

Secondto payment of that portion of the Secured Obligaiconstituting fees, indemnities and other amo(oitser than princip.
and interest) payable to the Lenders under the Udacuments, including attorney fees, ratably amtreg Lenders in proportion to t
respective amounts described in this clause Segayable to them;

Third, to payment of that portion of the Secured Obligadioconstituting accrued and unpaid interest on ltbans an
Reimbursement Obligations, ratably among the Lenateproportion to the respective amounts describékis clause Thirghayable to them;

Fourth,to payment of that portion of the Secured Obligaiconstituting unpaid principal of the Loans, Reimsement Obligatiol
and payment obligations then owing under SecuredgkleAgreements and Secured Cash Management Agresmatably among tl
Lenders, the Issuing Lenders, the Hedge Banks lmdCash Management Banks in proportion to the otisgeamounts described in t
clause Fourtlpayable to them;

Fifth, to the Administrative Agent for the account of theuing Lenders, to Cash Collateralize any L/C @dilons then outstandir
and

Last, the balance, if any, after all of the Secured Citiaps have been indefeasibly paid in full, to Berower or as otherwi:
required by Applicable Law.

Notwithstanding the foregoing, Secured Obligati@rsing under Secured Cash Management AgreemeitsSanured Hed
Agreements shall be excluded from the applicatiescdbed above if the Administrative Agent hasneckived written
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notice thereof, together with such supporting doentation as the Administrative Agent may requeasinfthe applicable Cash Managen
Bank or Hedge Bank, as the case may be. Each Cashdé¢ment Bank or Hedge Bank not a party to thieémgent that has given the no
contemplated by the preceding sentence shall, loh swtice, be deemed to have acknowledged and taccebe appointment of t
Administrative Agent pursuant to the terms of AgiXl for itself and its Affiliates as if a “Lender” pagrhereto.

SECTION 10.5 Administrative Agent May File Proofs@laim . In case of the pendency of any proceeding unagDebtor Relie
Law or any other judicial proceeding relative ty &@redit Party, the Administrative Agent (irrespeetof whether the principal of any Lc
or L/C Obligation shall then be due and payablehaein expressed or by declaration or otherwise iam$pective of whether t
Administrative Agent shall have made any demandhenBorrower) shall be entitled and empowered (tmitobligated) by intervention
such proceeding or otherwise:

€)) to file and prove a claim for the whole amounttod principal and interest owing and unpaid in respéthe Loans, L/
Obligations and all other Obligations that are gyvamnd unpaid and to file such other documents asbeanecessary or advisable in orde
have the claims of the Lenders, the Issuing Lended the Administrative Agent (including any clafor the reasonable compensat
expenses, disbursements and advances of the Lenlertssuing Lenders and the Administrative Agentl their respective agents
counsel and all other amounts due the Lenderdstheng Lenders and the Administrative Agent urfsections 3.3, 5.and_12.3%llowed ir
such judicial proceeding; and

(b) to collect and receive any monies or other priyppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trusteeidfitpr, sequestrator or other similar official any such judicial proceeding is hen
authorized by each Lender and each Issuing Lennlemdke such payments to the Administrative Agerd, dn the event that tl
Administrative Agent shall consent to the making safch payments directly to the Lenders and theirgslienders, to pay to t
Administrative Agent any amount due for the reabbm@ompensation, expenses, disbursements and @vah the Administrative Age
and its agents and counsel, and any other amousatthéd Administrative Agent under Sections 3.3,a08.12.3

SECTION 10.6 _Credit Bidding.

(a) The Administrative Agent, on behalf of itself afntl enders, shall have the right to credit bid padthase for the bene
of the Administrative Agent and the Lenders alboy portion of Collateral at any sale thereof cartdd by the Administrative Agent uni
the provisions of the UCC, including pursuant tetiams 9-610 or $20 of the UCC, at any sale thereof conducted utideprovisions of tt
United States Bankruptcy Code, including Sectio3 8tereof, or a sale under a plan of reorganizatiwrat any other sale or foreclos
conducted by the Administrative Agent (whether bgigial action or otherwise) in accordance with Aggble Law.

(b) Each Lender hereby agrees that, except as othepnastded in any Loan Documents or with the writtamsent of th
Administrative Agent and the Required Lenders,iit mot take any enforcement action, acceleratégalibns under any Loan Documents
exercise any right that it might otherwise haveertipplicable Law to credit bid at foreclosure saldCC sales or other similar dispositi
of Collateral.

ARTICLE XI
THE ADMINISTRATIVE AGENT

SECTION 11.1 _Appointment and Authority

(a) Each of the Lenders and each Issuing Lender heiebyocably appoints Wells Fargo to act on its bielaa the
Administrative Agent hereunder and under the ottman Documents and authorizes the Administrativemtgo take such actions on
behalf and to exercise such powers as are delegatbd Administrative Agent by the terms hereoftmreof, together with such actions
powers as are reasonably incidental thereto. Theigions of this Article are solely for the beneditthe Administrative Agent, the Lend
and the Issuing Lenders, and neither Holdings nyr @ubsidiary thereof shall have rights as a tpimdy beneficiary of any of su
provisions. It is understood and agreed that tleeafishe term “agentherein or in any other Loan Documents (or any ofirailar term) witt
reference to the Administrative Agent is not inteddo connote any fiduciary or other implied (opeess) obligations arising under age
doctrine of any Applicable Law. Instead such tesnused as a matter of market custom, and is intemnalecreate or reflect only
administrative relationship between
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contracting parties.

(b) The Administrative Agent shall also act as thepllateral agerit under the Loan Documents, and each of the Le
(including in its capacity as a potential Hedge Ban Cash Management Bank) and the Issuing Lenldersby irrevocably appoints ¢
authorizes the Administrative Agent to act as thend of such Lender and such Issuing Lender fopqmes of

acquiring, holding and enforcing any and all LiemsCollateral granted by any of the Credit Partiesecure any of the Secured Obligati
together with such powers and discretion as arsoresbly incidental thereto (including, without liation, to enter into additional Lo
Documents or supplements to existing Loan Documentbehalf of the Secured Parties). In this conoacthe Administrative Agent,

“collateral agent” and any co-agents, sub-agentsadtorneys-in-fact appointed by the AdministratAvgent pursuant to this Article Xbr
purposes of holding or enforcing any Lien on thédlaeral (or any portion thereof) granted under 8ezurity Documents, or for exercis
any rights and remedies thereunder at the directidhe Administrative Agent, shall be entitledth® benefits of all provisions g@frticles X
and XII (including Section 12.3as though such co-agents, sub-agents and attoimégst were the “collateral agentinder the Loa
Documents) as if set forth in full herein with respthereto.

SECTION 11.2 Rights as a Lend&he Person serving as the Administrative Agentuneder shall have the same rights and po
and same duties and obligations in its capacity Bender as any other Lender and may exercise awsaliject to the same as though it
not the Administrative Agent and the term “Lender”“Lenders”shall, unless otherwise expressly indicated orsmtlee context otherwi
requires, include the Person serving as the Adinatiige Agent hereunder in its individual capacBych Person and its Affiliates may aci
deposits from, lend money to, own securities of,aacthe financial advisor or in any other adviscapacity for and generally engage in
kind of business with the Borrower or any Subsigiar other Affiliate thereof as if such Person waoe the Administrative Agent hereun
and without any duty to account therefor to thedess.

SECTION 11.3 _Exculpatory Provisions.

(a) The Administrative Agent shall not have any dutiesobligations in its capacity as Administrative ekg except thot
expressly set forth herein and in the other Loaoubments, and its duties hereunder and thereundérbghadministrative in nature. Withe
limiting the generality of the foregoing, the Adristrative Agent:

0] shall not be subject to any fiduciary or other imglduties, regardless of whether a Default or Ewéefaul
has occurred and is continuing;

(i) shall not have any duty to take any discretionatioa or exercise any discretionary powers, exdégiretionar
rights and powers expressly contemplated hereblgyothe other Loan Documents that the Administrathgent is required 1
exercise as directed in writing by the Requiredds¥s (or such other number or percentage of theldmnas shall be expres
provided for herein or in the other Loan Documentspvidedthat the Administrative Agent shall not be requitedake any actic
that, in its opinion or the opinion of its counselay expose the Administrative Agent to liability that is contrary to any Lo
Document or Applicable Law, including for the avaitte of doubt any action that may be in violatibthe automatic stay under &
Debtor Relief Law or that may effect a forfeituragdification or termination of property of a Defang Lender in violation of ar
Debtor Relief Law; and

(iii) shall not, except as expressly set forth hereiniartle other Loan Documents, have any duty tololis; an
shall not be liable for the failure to disclosey &mformation relating to Holdings, the Borroweramy of their respective Subsidial
or Affiliates that is communicated to or obtaineylthe Person serving as the Administrative Agenamy of its Affiliates in an
capacity.

(b) The Administrative Agent shall not be liable folyaaction taken or not taken b
0] with the consent or at the request of the Requirsttlers (or such other number or percentage ofénelers as shall be necess
or as the Administrative Agent shall believe in ddaith shall be necessary, under the circumstaasgsovided in Section 12ghdSectiot
10.2)or (ii) in the absence of its own bad faith, gragsgligence or willful misconduct as determined bgoart of competent jurisdiction
final nonappealable judgment. The AdministrativeeAgshall be deemed not to have knowledge of arfgiilteor Event of Default unless &
until notice describing such Default or Event off@ét is given to the Administrative Agent by Haldis, the Borrower, a Lender or an Issi
Lender.

(c) The Administrative Agent shall not be responsilide ér have any duty to ascertain or inquire injoafiy statemer
warranty or representation made in or in conneatith this Agreement or any other Loan Documeiiy tifie contents
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of any certificate, report or other document daldek hereunder or thereunder or in connection héeai therewith (including, witho
limitation, any report provided to it by an Issuibgnder pursuant to Section 3,9Jii) the performance or observance of any oftbeenant:
agreements or other terms or conditions set foetteih or therein or the occurrence of any DefaulEwent of Default, (iv) the validit
enforceability, effectiveness or genuineness «f Adreement, any other Loan Document or any otgereament, instrument or document,
the satisfaction of any condition set forth_in Aigi VI or elsewhere herein, other than to confirm recefptems expressly required to
delivered to the Administrative Agent or (vi) thilimation of any Issuing Lendes’L/C Commitment (it being understood and agreati¢hc
Issuing Lender shall monitor compliance with itsrol/C Commitment without any further action by théministrative Agent).

SECTION 11.4 Reliance by the Administrative AgentThe Administrative Agent shall be entitled &yrupon, and shall not inc
any liability for relying upon, any notice, requesertificate, consent, statement, instrument, dwmnt or other writing (including a
electronic message, Internet or intranet websit&ipg or other distribution) believed by it to bengiine and to have been signed, se
otherwise authenticated by the proper Person. TdmiAistrative Agent also may rely upon any statermeade to it orally or by telepha
and believed by it to have been made by the prBpeson, and shall not incur any liability for relgithereon. In determining compliance v
any condition hereunder to the making of a Loartherissuance, extension, renewal or increase_ettar of Credit, that by its terms musi
fulfilled to the satisfaction of a Lender or anus®y Lender, the Administrative Agent may presuim such condition is satisfactory to s
Lender or such Issuing Lender unless the AdmirisgaAgent shall have received notice to the cogtfeom such Lender or such Issu
Lender prior to the making of such Loan or the éme of such Letter of Credit. The Administrativgeftt may consult with legal coun
(who may be counsel for Holdings and the Borrowiadependent accountants and other experts selbgtgdand shall not be liable for €
action taken or not taken by it in accordance wWithadvice of any such counsel, accountants oresxpe

SECTION 11.5 Delegation of Dutie$he Administrative Agent may perform any and allitsf duties and exercise its rights
powers hereunder or under any other Loan Documgioir bhrough any one or more sagents appointed by the Administrative Agent.
Administrative Agent and any such sapent may perform any and all of its duties and@se its rights and powers by or through t
respective Related Parties. The exculpatory pronssiof this Article shall apply to any such sadent and to the Related Parties of
Administrative Agent and any such sagent, and shall apply to their respective acésitin connection with the syndication of the Ci
Facility as well as activities as Administrative éd. The Administrative Agent shall not be respbiesfor the negligence or misconduc
any subagents except to the extent that a court of compgteisdiction determines in a final and nonappbbd judgment that tl
Administrative Agent acted with bad faith, grosgligence or willful misconduct in the selectionsafch sub-agents.

SECTION 11.6 _Resignation of Administrative Agien

€) The Administrative Agent may at any time give netiof its resignation to the Lenders, the Issuingdegs and tt
Borrower. Upon receipt of any such notice of reatggm, the Required Lenders shall have the righansultation with the Borrower,
appoint a successor, which shall be a bank witbffice in the United States, or an Affiliate of asych bank with an office in the Unit
States. If no such successor shall have been soragg by the Required Lenders and shall have aedeguch appointment within 30 d.
after the retiring Administrative Agent gives natiof its resignation (or such earlier day as sbhalagreed by the Required Lenders) (the
Resignation Effectivddate’ ), then the retiring Administrative Agent may (but Bheot be obligated to), on behalf of the Lendensl éhe¢
Issuing Lenders, appoint a successor Administraigent meeting the qualifications set forth abowhether or not a successor has |
appointed, such resignation shall become effedtivecordance with such notice on the Resignatifeckve Date.

€) If the Person serving as Administrative Agent i®efaulting Lender pursuant to clauseof the definitthereof, th
Required Lenders may, to the extent permitted bglisgble Law, by notice in writing to the Borrowand such Person, remove such Pe
as Administrative Agent and, in consultation witle Borrower, appoint a successor. If no such ssoceshall have been so appointed by
Required Lenders and shall have accepted suchrappmit within 30 days (or such earlier day as shalbgreed by the Required Lend
(the “ Removal Effective Date), then such removal shall nonetheless become eféeativaccordance with such notice on the Ren
Effective Date.

€) With effect from the Resignation Effective Datetbe Removal Effective Date (as applicable), (1) rét&ing or remove
Administrative Agent shall be discharged from itgiels and obligations hereunder and under the dtbhan Documents (except that in
case of any collateral security held by the Adntraieve Agent on behalf of the Lenders or the IsguiLenders under any of the L¢
Documents, the retiring or removed Administrativgefit shall continue to hold such collateral seguuintil such time as a succes
Administrative Agent is appointed) and (2) except &ny indemnity payments owed to the retiring @noved Administrative Agent,
payments, communications and determinations praviddoe made by, to or through the AdministrativgeAt shall instead be made by c
each Lender and each Issuing Lender
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directly, until such time, if any, as the Requiteshders appoint a successor Administrative Agemtragided for above. Upon the accepte
of a successos’ appointment as Administrative Agent hereundechssuccessor shall succeed to and become vestedalvibf the rights
powers, privileges and duties of the retiring aonowed Administrative Agent (other than any riglisntdemnity payments owed to the retil
or removed Administrative Agent), and the retirmgremoved Administrative Agent shall be discharfredh all of its duties and obligatio
hereunder or under the other Loan Documents. Tée [iayable by the Borrower to a successor Admatiger Agent shall be the same
those payable to its predecessor unless otherwgseed between the Borrower and such successorr Aiee retiring or remove
Administrative Agent’s resignation or removal herdar and under the other Loan Documents, the gomgf this Article andection 12.
shall continue in effect for the benefit of suchirireg or removed Administrative Agent, its salgents and their respective Related Parti
respect of any actions taken or omitted to be tagrany of them while the retiring or removed Adisirative Agent was acting
Administrative Agent.

(b) Any resignation by, or removal of, Wells Fargo admfinistrative Agent pursuant to this Section shddb constitute i
resignation as an Issuing Lender and Swingline eenldpon the acceptance of a successappointment as Administrative Agent hereur
(a) such successor shall succeed to and becormexlweith all of the rights, powers, privileges andiés of the retiring Issuing Lender, if in
sole discretion it elects to, and Swingline Lende) the retiring Issuing Lender and

Swingline Lender shall be discharged from all ditlrespective duties and obligations hereundemdier the other Loan Documents, anc
the successor Issuing Lender, if in its sole dismneit elects to, shall issue letters of creditsimbstitution for the Letters of Credit, if a
outstanding at the time of such succession or nodlker arrangement satisfactory to the retiring irgglLender to effectively assume
obligations of the retiring Issuing Lender withpest to such Letters of Credit.

SECTION 11.7 NorReliance on Administrative Agent and Other LendBexh Lender and each Issuing Lender acknowledgéed
has, independently and without reliance upon theifststrative Agent or any other Lender or any ddittRelated Parties and based on
documents and information as it has deemed appiteprinade its own credit analysis and decisiomteranto this Agreement. Each Len
and each Issuing Lender also acknowledges thalljimdependently and without reliance upon thenfidistrative Agent or any other Leni
or any of their Related Parties and based on sachndents and information as it shall from timeitoet deem appropriate, continue to
its own decisions in taking or not taking actiordenor based upon this Agreement, any other LoatuBent or any related agreement or
document furnished hereunder or thereunder.

SECTION 11.8 No Other Duties, E#nything herein to the contrary notwithstandingnamf the syndication agents, document:
agents, cagents, arrangers or bookrunners listed on thercpage hereof shall have any powers, duties ororespilities under th
Agreement or any of the other Loan Documents, exitefis capacity, as applicable, as the AdministeaAgent, a Lender or an Issu
Lender hereunder.

SECTION 11.9 _Collateral and Guaranty Matters.

€)) Each of the Lenders (including in its or anyitefAffiliate’s capacities as a potential Hedge Bank or Cash ¢ésman
Bank) irrevocably authorize the Administrative Agjeat its option and in its discretion:

0] to release any Lien on any Collateral granted thedd by the Administrative Agent, for the ratabkenefit of thi
Secured Parties, under any Loan Document (A) uperidrmination of the Revolving Credit Commitmentigpayment in full of a
Secured Obligations (other than (1) contingent imci§ication obligations and (2) obligations andbiidgies under Secured Ce
Management Agreements or Secured Hedge Agreementswahich arrangements satisfactory to the applic€ash Manageme
Bank or Hedge Bank shall have been made) and fieation or termination of all Letters of Credittiler than Letters of Credit as
which other arrangements satisfactory to the Adstiative Agent and the applicable Issuing Lendetldtave been made), (B) tl
is sold or otherwise disposed of or to be soldtbherwise disposed of as part of or in connectiotih\ainy sale or other disposit
permitted under the Loan Documents, or (C) if appdy authorized or ratified in writing in accordaneith Section 12.2;

(i) to subordinate any Lien on any Collateral grantedot held by the Administrative Agent under any h
Document to the holder of any Permitted Lien; and

(iii) to release any Subsidiary Guarantor from its okibga under any Loan Documents if such Person sgasee
Subsidiary as a result of a transaction permittedeuthe Loan Documents.
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Upon request by the Administrative Agent at anyetifne Required Lenders will confirm in writing tAelministrative Agents authority ti
release or subordinate its interest in particylpes or items of property, or to release any Sudnsidsuarantor from its obligations under
Subsidiary Guaranty

Agreement pursuant to this Section 11.9In each case as specified in this Section 1thed Administrative Agent will, at the Borrower’
expense, execute and deliver to the applicableit®Padty such documents as such Credit Party masorebly request to evidence the rel
of such item of Collateral from the assignment aedurity interest granted under the Security Dogumer to subordinate its interest in s
item, or to release such Guarantor from its ohiligest under the Subsidiary Guaranty Agreement, @h ease in accordance with the terrr
the Loan Documents and this Section 11rBthe case of any such sale, transfer or disposany property constituting Collateral it
transaction constituting an Asset Disposition p&edi pursuant to Section 9#he Liens created by any of the Security Documentsucl
property shall be automatically released withowchtor further action by any person.

(b) The Administrative Agent shall not be responsilile ér have a duty to ascertain or inquire into aegresentation
warranty regarding the existence, value or collatita of the Collateral, the existence, priority perfection of the Administrative Agest’
Lien thereon, or any certificate prepared by angd@rParty in connection therewith, nor shall thénfinistrative Agent be responsible
liable to the Lenders for any failure to monitomaaintain any portion of the Collateral.

SECTION 11.10 _ Securddedge Agreements and Secured Cash Management Agmeerilo Cash Management Bank or He
Bank that obtains the benefits of Section Idr.4iny Collateral by virtue of the provisions hdrenof any Security Document shall have
right to notice of any action or to consent togedtror object to any action hereunder or underahgr Loan Document or otherwise in res
of the Collateral (including the release or impannof any Collateral) other than in its capaciéyaalLender and, in such case, only tc
extent expressly provided in the Loan Documentswibstanding any other provision of this Articld ¥ the contrary, the Administrati
Agent shall not be required to verify the paymefitan that other satisfactory arrangements haven lmeade with respect to, Secured (
Management Agreements and Secured Hedge Agreemmdris the Administrative Agent has received writtetice of such Secured C
Management Agreements and Secured Hedge Agreentegéther with such supporting documentation asAtiministrative Agent me
request, from the applicable Cash Management Bahledge Bank, as the case may be.

ARTICLE XII MISCELLANEOUS
SECTION 12.1 _ Notices.

€) Notices Generally Except in the case of notices and other commtinitmexpressly permitted to be given by telepl

(and except as provided in paragraph (b) below)natices and other communications provided foreheshall be in writing and shall
delivered by hand or overnight courier service,lethby certified or registered mail or sent by fagke as follows:

If to the Borrower: ABRH, LLC

3038 Sidco Drive

Nashville, TN 37204

Attn: Anita Adams, Chief Financial Officer Directi@: 615-782-6923

Fax No.: 615-782-5030

E-mail: anita.adams@abrholdings.com

With a required copy to:

ABRH, LLC

3038 Sidco Drive

Nashville, TN 37204

Attn: Goodloe Partee, General Counsel Direct D5ab-782-6922
Fax No.: 615-782-5030

E-mail: Goodloe.partee@abrholdings.com

89




If to Wells Fargo as Administrative Agent:

Wells Fargo Bank, National Association MAC D110901

1525 West W.T. Harris Blvd. Charlotte, NC 28262

Attention of: Syndication Agency Services Telephodie: (704) 590-2703
Facsimile No.: (704) 715-0092

With copies to:

Wells Fargo Bank, National Association 1808 AstoreAue, Suite 250
Carlsbad, CA 92008 Attention of: Jacob Norton

Telephone No.: (760) 918-2716

Facsimile No.: (760) 918 2727

E-mail: Jacob.Norton@wellsfargo.com

If to any Lender:
To the address set forth on the Register

Notices sent by hand or overnight courier servaicenailed by certified or registered mail, shalldeemed to have been given when rece
notices sent by facsimile shall be deemed to haenlgiven when sent (except that, if not given rumormal business hours for
recipient, shall be deemed to have been giveneadpiening of business on the next business dathéorecipient). Notices delivered throt
electronic communications to the extent providedanagraph (b) below, shall be effective as pravitesaid paragraph (b).

(b) Electronic Communicationdlotices and other communications to the Lendersthedssuing Lenders hereunder ma
delivered or furnished by electronic communicatiimeliuding email and Internet or intranet websites) pursuamrteedures approved by
Administrative Agent, providethat the foregoing shall not apply to notices tg Bander or any Issuing Lender pursuant to Artitl# suct
Lender or such Issuing Lender, as applicable, btified the Administrative Agent that is incapabliereceiving notices under such Article
electronic communication. The Administrative Agenthe

Borrower may, in its discretion, agree to accepices and other communications to it hereunderlbgtenic communications pursuan
procedures approved by it, providdtht approval of such procedures may be limiteghadicular notices or communications. Unless
Administrative Agent otherwise prescribes, (i) ne and other communications sent to anad-address shall be deemed received upc
sender’s receipt of an acknowledgement from theniéd recipient (such as by the “return receiptested” function, as available, return e
mail or other written acknowledgement), and

(i) notices or communications posted to an Interneinwanet website shall be deemed received upordémned receipt by t
intended recipient at its mail address as described in the foregoing claiys# (otification that such notice or communicatis availabl
and identifying the website address therefor; gieslithat, for both clauses (i) and (ii) above, if sundtice, email or other communicatiot
not sent during the normal business hours of tbipient, such notice, email or other communicasball be

deemed to have been sent at the opening of busings® next business day for the recipient.

(c) Administrative Ageris Office. The Administrative Agent hereby designates itscefflocated at the address set {
above, or any subsequent office which shall havenlspecified for such purpose by written noticaht® Borrower and Lenders, as
Administrative Agents Office referred to herein, to which payments dteeto be made and at which Loans will be disbuesetiLetters ¢
Credit requested.

(d) Change of Address, EtdAny party hereto may change its address or facsimiimber for notices and ot
communications hereunder by notice to the otheigsahereto.

(e) Platform.
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(0 Each Credit Party agrees that the Administrativemtgnay, but shall not be obligated to, make therd®weel
Materials available to the Issuing Lenders anddatier Lenders by posting the Borrower Materialstloa Platform, subject to t
confidentiality provisions of Section 12.10

(i) The Platform is provided “as is” and “as awdile.” The Agent Parties (as defined below) do not warthe
accuracy or completeness of the Borrower Matewalthe adequacy of the Platform, and expresslylaiscliability for errors o
omissions in the Borrower Materials. No warrantyasfy kind, express, implied or statutory, includingthout limitation, an
warranty of merchantability, fitness for a partmupurpose, non-infringement of thipdty rights or freedom from viruses or of
code defects, is made by any Agent Party in coioreowvith the Borrower Materials or the Platform. ho event shall tf
Administrative Agent or any of its Related Part{esllectively, the “_Agent Partiés) have any liability to any Credit Party, ¢
Lender or any other Person or entity for lossesimd, damages, liabilities or expenses of any Kimdether in tort, contract
otherwise) arising out of any Credit Party’s or tAdministrative Agent transmission of communications through the I
(including, without limitation, the Platform), exgeto the extent that such losses, claims, damdgdslities or expenses &
determined by a court of competent jurisdictionfiogl and nonappealable judgment to have resultexh fthe gross negligence
willful misconduct of such Agent Party; providéuat in no event shall any Agent Party have anfilltg to any Credit Party, ar
Lender, any Issuing Lender or any other Persoinftirect, special, incidental, consequential orifiue damages, losses or expel
(as opposed to actual damages, losses or expenses).

) Private Side Designatioftach Public Lender agrees to cause at least ongdudl at or on behalf of such Public Len
to at all times have selected the “Private Siderimtion” or similar designation on the content declaratioresn of the Platform in order
enable such Public Lender or its

delegate, in accordance with such Public Lersdedmpliance procedures and Applicable Law, inclgdinited States Federal and <
securities Applicable Laws, to make reference tar®wser Materials that are not made available thhoting “Public Side Informationfortior
of the Platform and that may contain material paoiiic information with respect to the Borrower ity securities for purposes of Uni
States Federal or state securities Applicable Laws.

SECTION 12.2 Amendments, Waivers and Consdftsept as set forth below or as specifically predidn any Loan Docume
any term, covenant, agreement or condition of Aigjigeement or any of the other Loan Documents magrbended or waived by the Lend
and any consent given by the Lenders, if, but diplsuch amendment, waiver or consent is in writdigned by the Required Lenders (o
the Administrative Agent with the consent of theqRieed Lenders) and delivered to the Administrathdgent and, in the case of
amendment, signed by the Borrower; providbdf no amendment, waiver or consent shall:

€) Without the prior written consent of the ReqdiiRevolving Credit Lenders, amend, modify or wdiy&ection 6.2r any
other provision of this Agreement if the effectsoich amendment, modification or waiver is to regjtlire Revolving Credit Lenders (purst
to, in the case of any such amendment to a provisémeof other than Section 6a?y substantially concurrent request by the Borrdaethe
borrowing of Revolving Credit Loans) to make Rewaty Credit Loans when such Revolving Credit Lendeosild not otherwise be requit
to do so, (ii) the amount of the Swingline Commitrner (iii) the amount of the L/C Sublimit;

(b) increase the Commitment of any Lender (or tabesany Commitment terminated pursuant to Sedtf)or the amour
of Loans of any Lender, in any case, without thiétem consent of such Lender;

(c) waive, extend or postpone any date fixed by thise&ment or any other Loan Document for any payroémtrincipal
interest, fees or other amounts due to the Len@erany of them) hereunder or under any other LBaoument without the written consen
each Lender directly and adversely affected therg@gvided, however, that waivers of mandatory pyepents shall be permitted w
Required Lender approval);

(d) reduce the principal of, or the rate of interestcified herein on, any Loan or Reimbursement Olibga or (subject t
clause (iv) of the proviso set forth in the parggrdelow) any fees or other amounts payable hesrumdunder any other Loan Docurnr
without the written consent of each Lender direethd adversely affected thereby; providbdt only the consent of the Required Len
shall be necessary (i) to waive any obligationhef Borrower to pay interest at the rate set fortBection 5.1(byluring the continuance of
Event of Default or (ii) to amend any financial emant hereunder (or any defined term used theesia if the effect of such amendrr
would be to reduce the rate of interest on any Lardt/C Obligation or to reduce any fee payableshader;
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(e) change Section 5@ Section 10.4n a manner that would alter the pro ratering of payments or order of applica
required thereby without the written consent oftelbender directly and adversely affected thereby;

() change Section 4.5(b)(v) in a manner that woulerdhie order of application of amounts prepaid pans$ thereto withot
the written consent of each Lender directly andeasizly affected thereby;
(9) except as otherwise permitted by this Secti@r? 1 change any provision of this Section or reduce ghecentage

specified in the definitions of “Required Lendersy’ “Required Revolving Credit Lendersitr any other provision hereof specifying
number or percentage of Lenders required to ameaiye or otherwise modify any rights hereunder @kmany determination or grant i
consent hereunder, without the written consenaohd_ender directly affected thereby;

(h) consent to the assignment or transfer by amediCiParty of such Credit Pargy/rights and obligations under any L
Document to which it is a party (except as perrdifiarsuant to Section 9.4)n each case, without the written consent of daider;

() release (i) Holdings, (i) all of the Subsidiary &antors or (iii) Subsidiary Guarantors comprisgudpstantially all of th
credit support for the Secured Obligations, in aage, from any Guaranty Agreement (other than #®&dmed in_Section 11.9)without the
written consent of each Lender; or

()] release all or substantially all of the Collatieor release any Security Document (other thasuéisorized in Section 118
as otherwise specifically permitted or contemplatedhis Agreement or the applicable Security Doenih without the written consent
each Lender;

provided furtherthat (i) no amendment, waiver or consent shallessin writing and signed by each affected Issuimder in addition to tt
Lenders required above, affect the rights or dudfesuch Issuing Lender under this Agreement or lagtyer of Credit Application relating
any Letter of Credit issued or to be issued byiilf;no amendment, waiver or consent shall, uniasariting and signed by the Swingli
Lender in addition to the Lenders required aboffecathe rights or duties of the Swingline Lendeder this Agreement; (iii) no amendmi
waiver or consent shall, unless in writing and sigjby the Administrative Agent in addition to theriders required above, affect the righ
duties of the Administrative Agent under this Agresnt or any other Loan Document; (iv) each Feeeratiay be amended, or rights
privileges thereunder waived, in a writing executety by the parties thereto, (v) each Letter cdditr Application may be amended, or ric
or privileges thereunder waived, in a writing eXecuonly by the parties thereto; providédht a copy of such amended Letter of Ci
Application shall be promptly delivered to the Adhristrative Agent upon such amendment or waiver, @jdhe Administrative Agent al
the Borrower shall be permitted to amend any piori®f the Loan Documents (and such amendment blealbme effective without a
further action or consent of any other party to hogn Document) if the Administrative Agent and Be&rower shall have jointly identifit
an obvious error or any error or omission of a técdl or immaterial nature in any such provisiomtithstanding anything to the contr
herein, no Defaulting Lender shall have any rightapprove or disapprove any amendment, waiver nsext hereunder, except that
Revolving Credit Commitment of such Lender may lm@increased or extended without the consent df kander.

Notwithstanding anything in this Agreement to tleaittary, each Lender hereby irrevocably authorinesAdministrative Agent on its behi
and without further consent, to enter into amendmen modifications to this Agreement (includingthwut limitation, amendments to t
Section 12.2pr any of the other Loan Documents or to enter a&dditional Loan Documents as the AdministrativeeAigreasonably deei
appropriate in order to effectuate the terms oftiSecs.13(including, without limitation, as applicable, (i permit the Incremental Te
Loans and the Incremental Revolving Credit Incredseshare ratably in the benefits of this Agreenael the other Loan Documents anc
to include the Incremental Term Loan Commitmenid @@ Incremental Revolving Credit Increase, adiegige, or outstanding Incremer
Term Loans and outstanding Incremental Revolvingdrincrease, as applicable, in any determinaiot) Required Lenders or Requil
Revolving Credit Lenders, as applicable or (ii) é@mrequired lender terms applicable thereto) vimted that no

amendment or modification shall result in any imase in the amount of any Lender's Commitment or amyease in any Lender’
Commitment Percentage, in each case, without titeewiconsent of such affected Lender.

SECTION 12.3 _Expenses; Indemnity

€) Costs and ExpenseEhe Borrower and any other Credit Party, jointlyd eseverally, shall pay (i) all reasonable oL
pocket expenses incurred by the Administrative Agend its Affiliates (including the reasonable @fipocket fees, charges ¢
disbursements of external counsel for the Admiatste Agent) in connection with the syndicationtbé Credit Facility, the preparatic
negotiation, execution, delivery and administratddénhis Agreement and the other Loan Documents
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or any amendments, modifications or waivers of ghavisions hereof or thereof (whether or not trensactions contemplated hereb
thereby shall be consummated), (i) all reasonablieof pocket expenses incurred by any Issuing kel connection with the issuan
amendment, renewal or extension of any Letter ed@wor any demand for payment thereunder anda(lileasonable out of pocket expet
incurred by the Administrative Agent, any Lenderay Issuing Lender (including the fees, chargesdisbursements of any counsel for
Administrative Agent, any Lender or any Issuing der), in connection with the enforcement or pratecof its rights (A) in connection wi
this Agreement and the other Loan Documents, imetuds rights under this Section, or (B) in conti@t with the Loans made or Letters
Credit issued hereunder, including all such oytaxtket expenses incurred during any workout, resiring or negotiations in respect of s
Loans or Letters of Credit.

(b) Indemnification by the Borrower. The Borrower shall indemnify the Administratidgent (and any subgent thereof
each Lender and each Issuing Lender, and eacheldeRarty of any of the foregoing Persons (each fRefson being called an
Indemniteé ) against, and hold each Indemnitee harmless frothshall pay or reimburse any such Indemnitee foy,and all losses, clair
(including, without limitation, any Environmentallddms), penalties, damages, liabilities and relaggdenses (including the out-pécke
fees, charges and disbursements of any externakebtor any Indemnitee), incurred by any Indeneite asserted against any Indemnite
any Person (including the Borrower or any otherd@réarty), other than such Indemnitee and its Rdl®arties, arising out of, in connec
with, or as a result of (i) the execution or defivef this Agreement, any other Loan Document or agreement or instrument contempl
hereby or thereby, the performance by the partgsth of their respective obligations hereundethereunder or the consummation of
transactions contemplated hereby or thereby (ietydvithout limitation, the Transactions), (ii)yahoan or Letter of Credit or the use
proposed use of the proceeds therefrom (includiygrefusal by any Issuing Lender to honor a denfangayment under a Letter of Credi
the documents presented in connection with suchaddndlo not strictly comply with the terms of sucktter of Credit), (iii) any actual
alleged presence or release of Hazardous Matenats from any property owned or operated by argd@Party or any Subsidiary there
or any Environmental Claim related in any way to/ &redit Party or any Subsidiary, (iv) any actual ppospective claim, litigatio
investigation or proceeding relating to any of fbeegoing, whether based on contract, tort or atmgotheory, whether brought by a tt
party or by any Credit Party or any Subsidiary ¢#loérand regardless of whether any Indemniteepirty thereto, or (v) any claim (includi
without limitation, any Environmental Claims), irstgyation, litigation or other proceeding (whetloernot the Administrative Agent or a
Lender is a party thereto) and the prosecutiondsidnse thereof, arising out of or in any way catee with the Loans, this Agreement,
other Loan Document, or any documents contemplayedr referred to herein or therein or the trarisast contemplated hereby or there
including without limitation, reasonable attornegisd consultant’'s fees, providédat such indemnity shall not, as to any Indemnite
available to the extent that such losses, claimsiades, liabilities or related expenses (A) arerdghed by a court of competent jurisdic
by final and nonappealable judgment to have redittam the gross negligence or willful miscondutsoch Indemnitee or (B) result fron
claim brought by any Credit Party or any Subsiditimgreof against an Indemnitee for breach in bét faf such Indemnites’ obligation
hereunder or under any other Loan Document, if stigdit Party or such Subsidiary has obtained @ fimd nonappealable judgment ir
favor on such claim as determined by a court of petent jurisdiction. This Section 12.3(@hall not apply with respect to Taxes other
any Taxes that represent losses, claims, damagesyiging from any non-Tax claim.

(c) Reimbursement by Lenderdo the extent that the Borrower for any reasadls ta indefeasibly pay any amount requ
under clause (a) or (b) of this Section to be jgid to the Administrative Agent (or any salgent thereof), any Issuing Lender, the Swiny
Lender or any Related Party of any of the foregogarh Lender severally agrees to pay to the Adwnative Agent (or any such salgent)
such Issuing Lender, the Swingline Lender or suelated Party, as the case may be, such Lendersapashare (determined as of the t
that the applicable unreimbursed expense or indgnpayment is sought based on each Lersdeiare of the Total Credit Exposure at !
time, or if the Total Credit Exposure has been ceduto zero, then based on such Lersdshare of the Total Credit Exposure immedi:
prior to such reduction) of such unpaid amountl@iding any such unpaid amount in respect of a cegserted by such Lender); providhe
with respect to such unpaid amounts owed to anyirlgsLender or the Swingline Lender solely in iggpacity as such, only the Revolv
Credit Lenders shall be required to pay such unpaidunts, such payment to be made severally aniemg based on such Revolving Cr
Lenders’Revolving Credit Commitment Percentage (determiedf the time that the applicable unreimbursecege or indemnity payme
is sought or, if the Revolving Credit CommitmentsHhzreen reduced to zero as of such time, deterniineddiately prior to such reductio
provided, furtherthat the unreimbursed expense or indemnified lolssm, damage, liability or related expense, asdhage may be, w
incurred by or asserted against the Administrafigent (or any such sudéigent), such Issuing Lender or the Swingline Lerndéts capacit
as such, or against any Related Party of any ofditegjoing acting for the Administrative Agent @my such sulagent), such Issuing Lent
or the Swingline Lender in connection with suchaty. The obligations of the Lenders under thi&usk (c) are subject to the provision
Section 5.7.

(d) Waiver of Consequential Damages, Hio.the fullest extent permitted by Applicable Lahe Borrower and
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each other Credit Party shall not assert, and fenglives, any claim against any Indemnitee, on thepry of liability, for special, indirec
consequential or punitive damages (as opposedeotdir actual damages) arising out of, in conoectvith, or as a result of, this Agreem
any other Loan Document or any agreement or ingniroontemplated hereby, the transactions conteetpleereby or thereby, any Loar
Letter of Credit or the use of the proceeds therdof Indemnitee referred to in clause (b) abovdl §tmaliable for any damages arising fr
the use by unintended recipients of any informationother materials distributed by it through teleenunications, electronic or otl
information transmission systems in connection wliils Agreement or the other Loan Documents ottrifiesactions contemplated hereb
thereby.

(e) PaymentsAll amounts due under this Section shall be paypbdenptly after demand therefor.
) Survival. Each partys obligations under this Section shall survive tédrenination of the Loan Documents and payme

the obligations hereunder.

SECTION 12.4 Right of Setofff an Event of Default shall have occurred and betiouing, each Lender, each Issuing Lendel
Swingline Lender and each of their respective #ffds is hereby authorized at any time and frone tiontime, after obtaining the prior writ!
consent of the Administrative Agent, to the fullestent permitted by Applicable Law, to set off apply any and all

deposits (general or special, time or demand, praval or final, in whatever currency) at any tilmeld and other obligations (in whate
currency) at any time owing by such Lender, sushirfgy Lender, the Swingline Lender or any suchliatg to or for the credit or the acco
of the Borrower or any other Credit Party agaimst and all of the obligations of the Borrower oclsiCredit Party now or hereafter exis
under this Agreement or any other Loan Documerdutth Lender, such Issuing Lender or the Swinglieader or any of their respect
Affiliates, irrespective of whether or not such den, such Issuing Lender, the Swingline Lenderror such Affiliate shall have made ¢
demand under this Agreement or any other Loan Deodrand although such obligations of the Borrowesuch Credit Party may

contingent or unmatured or are owed to a brandffme of such Lender, such Issuing Lender, therglime Lender or such Affiliate differe
from the branch, office or Affiliate holding suclegbsit or obligated on such indebtedness; provitiatlin the event that any Default
Lender shall exercise any such right of setoff,atklamounts so set off shall be paid over immedljato the Administrative Agent for furtt
application in accordance with the provisions oftitam 10.4and, pending such payment, shall be segregateddbyBefaulting Lender fro
its other funds and deemed held in trust for theebieof the Administrative Agent, the Issuing Lems, the Swingline Lender and the Lenc
and (y) the Defaulting Lender shall provide prompt the Administrative Agent a statement deschim reasonable detail the Obligati
owing to such Defaulting Lender as to which it exsed such right of setoff. The rights of each Lemaach Issuing Lender, the Swing
Lender and their respective Affiliates under théct®n are in addition to other rights and remediiesluding other rights of setoff) that st
Lender, such Issuing Lender, the Swingline Lendetheir respective Affiliates may have. Each Lendarch Issuing Lender and

Swingline Lender agree to notify the Borrower anéd Administrative Agent promptly after any suchofeaind application;_providethat the
failure to give such notice shall not affect thdéidity of such setoff and application.

SECTION 12.5 _Governing Law; Jurisdiction, Etc.

€) Governing Law. This Agreement and the other Loan Documentsaanydclaim, controversy, dispute or cause of a
(whether in contract or tort or otherwise) basednygarising out of or relating to this Agreementaoly other Loan Document (except, a
any other Loan Document, as expressly set forthethgand the transactions contemplated herebytlaatby shall be governed by,
construed in accordance with, the law of the Statéew York.

(b) Submission to Jurisdictiohe Borrower and each other Credit Party irrevocanld unconditionally agrees that it \
not commence any action, litigation or proceedifigaioy kind or description, whether in law or equityhether in contract or in tort
otherwise, against the Administrative Agent, anyder, any Issuing Lender, the Swingline Lenderamy Related Party of the foregoing
any way relating to this Agreement or any otheri.@ocument or the transactions relating heretcheretto, in any forum other than
courts of the State of New York sitting in New YdBlounty, and of the United States District Courthaf Southern District of New York, a
any appellate court from any thereof, and eacthefgarties hereto irrevocably and unconditionallgrsits to the jurisdiction of such cou
and agrees that all claims in respect of any sutibrg litigation or proceeding may be heard antkidrined in such New York State court
to the fullest extent permitted by Applicable Law,such federal court. Each of the parties hergrees that a final judgment in any s
action, litigation or proceeding shall be conclesand may be enforced in other jurisdictions by snithe judgment or in any other mar
provided by law. Nothing in this Agreement or inyasther Loan Document shall affect any right thet Administrative Agent, any Lend
any Issuing Lender or the Swingline Lender may wtfise have to bring any action or proceeding retatd this Agreement or any other L
Document against the Borrower or any other CredlityPor its properties in the courts of any jurcdiin.
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(c) Waiver of Venue. The Borrower and each other Credit Party iroaady and unconditionally waives, to the fullestes
permitted by Applicable Law, any objection thatiay now or hereafter have to the laying of venuargf action or proceeding arising ou
or relating to this Agreement or any other Loan uent in any court referred to in paragraph (bjhed Section. Each of the parties he
hereby irrevocably waives, to the fullest exteninpited by Applicable Law, the defense of an incement forum to the maintenance of s
action or proceeding in any such court.

(d) Service of Proces&ach party hereto irrevocably consents to servicpracess in the manner provided for notice
Section 12.1Nothing in this Agreement will affect the right afly party hereto to serve process in any other argmermitted by Applicab
Law.

SECTION 12.6 _Waiver of Jury Trial.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLI
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISIN(
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHERQAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATE
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TOROR ANY OTHER THEORY). EACH PARTY HERETO (/
CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEWF ANY OTHER PERSON HAS REPRESENTED, EXPRES!
OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, TNHE EVENT OF LITIGATION, SEEK TO ENFORCE Tk
FOREGOING WAIVER AND CONSENT AND (B) ACKNOWLEDGESHAT IT AND THE OTHER PARTIES HERETO HAVE BEE
INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHEROAN DOCUMENTS BY, AMONG OTHER THINGS, TH
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

SECTION 12.7 Reversal of Payments.To the extent any Credit Party makes a payraepayments to the Administrative Ag
for the ratable benefit of the Lenders or the Adstmtive Agent receives any payment or proceedthefCollateral which payments
proceeds or any part thereof are subsequentlyidatat], declared to be fraudulent or preferensiel,aside and/or required to be repaid
trustee, receiver or any other party under any @édRelief Law, other Applicable Law or equitablaisa, then, to the extent of such payr
or proceeds repaid, the Obligations or part theneteinded to be satisfied shall be revived andinaet in full force and effect as if st
payment or proceeds had not been received by th@ristrative Agent.

SECTION 12.8 Injunctive ReliefThe Borrower recognizes that, in the event the @moer fails to perform, observe or discharge
of its obligations or liabilities under this Agreent, any remedy of law may prove to be inadequeliefrto the Lenders. Therefore,
Borrower agrees that the Lenders, at the Lendmptibn, shall be entitled to temporary and permanejnnctive relief in any such ce
without the necessity of proving actual damages.

SECTION 12.9 _Successors and Assigns; Partioimst

€) Successors and Assigns Generalife provisions of this Agreement shall be bindipgn and inure to the benefit of
parties hereto and their respective successorassigns permitted hereby, except that neither tmeoer nor any other Credit Party n
assign or otherwise transfer any of its rights loligations hereunder without the prior written centsof the Administrative Agent and ei
Lender and no Lender may assign or otherwise tearesfy of its rights or obligations hereunder ex¢@po an assignee in accordance
the provisions of paragraph (b) of this Section,ky way of participation in accordance with theysions of paragraph (d) of this Sectiol
(iii) by way of pledge
or assignment of a security interest subject tadlstrictions of paragraph (e) of this Section (any other attempted assignment or transfi
any party hereto shall be null and void). Nothingliis Agreement, expressed or implied, shall bestoed to confer upon any Person (c
than the parties hereto, their respective successwd assigns permitted hereby, Participants textent provided in paragraph (d) of -
Section and, to the extent expressly contemplag¢eeldy, the Related Parties of each of the Admatise Agent and the Lenders) any lege
equitable right, remedy or claim under or by reasbthis Agreement.

(b) Assignments by LenderAny Lender may at any time assign to one or mosggases all or a portion of its rights i
obligations under this Agreement (including all aportion of its Revolving Credit Commitment anc thoans at the time owing to
providedthat, in each case with respect to any Credit Fgacilny such assignment shall be subject to tHeviing conditions:

(@ Minimum Amounts.
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(A) in the case of an assignment of the entire meimg amount of the assigning LenderCommitmer
and/or the Loans at the time owing to it (in eaabecwith respect to any Credit Facility) or contenapeous assignments
related Approved Funds that equal at least the aimgpecified in paragraph (b)(i)(B) of this Sectionthe aggregate or
the case of an assignment to a Lender, an Affibéte Lender or an Approved Fund, no minimum amaa#d be assigne
and

(B) in any case not described in paragraph (b)(i)(A)tlit Section, the aggregate amount of
Commitment (which for this purpose includes Loaosstanding thereunder) or, if the applicable Commaitt is not then
effect, the principal outstanding balance of thai®of the assigning Lender subject to each swsigrament (determined
of the date the Assignment and Assumption witheespo such assignment is delivered to the Adnratise Agent or, |
“Trade Date”is specified in the Assignment and Assumption, fathe Trade Date) shall not be less than $5,000,006he
case of any assignment in respect of the Revol@ireglit Facility, or $1,000,000, in the case of asgignment in respect
the Term Loan Facility, unless each of the Admmiste Agent and, so long as no Event of Defauf bacurred and
continuing, the Borrower otherwise consents (eacth £onsent not to be unreasonably withheld oryéellp_providedhat
the Borrower shall be deemed to have given its @ainfve (5) Business Days after the date writtetice thereof has be
delivered by the assigning Lender (through the Adstiative Agent) unless such consent is expresslysed by th
Borrower prior to such fifth (5th) Business Day;

(i) Proportionate AmountsEach partial assignment shall be made as an assigroha proportionate part of all -
assigning Lender’s rights and obligations undes Agreement with respect to the Loan or the Commritnassigned;

(iii) Required ConsentdNo consent shall be required for any assignmeng@xo the extent required by paragt
(b)(1)(B) of this Section and, in addition:

(A) the consent of the Borrower (such consent not tartseasonably withheld or delayed) shall be reql
unless (x) an Event of Default has occurred antbiginuing at the time of such assignment or (yghsassignment is tc
Lender, an Affiliate of a Lender or an Approved Huprovided that the Borrower shall be deemed

to have consented to any such assignment unlskallitobject thereto by written notice to the Adisirative Agent within 5
Business Days after having received notice thereof;

(B) the consent of the Administrative Agent (such cohset to be unreasonably withheld or delayed)Ishe
required for assignments in respect of (i) the Remg Credit Facility if such assignment is to a$® that is not a Lender wit|
Revolving Credit Commitment, an Affiliate of suclethder or an Approved Fund with respect to such eewd (ii) the Terr
Loans to a Person who is not a Lender, an Affilzta Lender or an Approved Fund; and

(C) the consents of the Issuing Lenders and the Swiadlender (such consent not to be unreasonablyhelidho
delayed) shall be required for any assignmentspeet of the Revolving Credit Facility.

(iv) Assignment and AssumptiofThe parties to each assignment shall execute alivkdéo the Administrativ
Agent an Assignment and Assumption, together wifiracessing and recordation fee of $3,500 for emsignment; providethat (A)
only one such fee will be payable in connectiorhvgimultaneous assignments to two or more relatgor@dved Funds by a Lender
(B) the Administrative Agent may, in its sole distion, elect to waive such processing and recarddge in the case of any assignn
The assignee, if it is not a Lender, shall deligethe Administrative Agent an Administrative Queshaire.

(v)  No Assignment to Certain Persoh® such assignment shall be made to (A) Permitteddtor, (B) Holdings or any of
Subsidiaries or Affiliates, (C) so long as no EvehDefault has occurred and is continuing, any @etitor or (D) any Defaulting Lenc
or any of its Subsidiaries, or any Person who, upectoming a Lender hereunder, would constitutecdrige foregoing Persons descri
in this clause (D).

(vi) No Assignment to Natural Persomo such assignment shall be made to a natural Rerso
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(vii) Certain Additional Paymentdn connection with any assignment of rights andgatlons of any Defaultir
Lender hereunder, no such assignment shall betigfegnless and until, in addition to the other ditions thereto set forth herein,
parties to the assignment shall make such additipagments to the Administrative Agent in an aggtegamount sufficient, up
distribution thereof as appropriate (which may lright payment, purchases by the assignee ofcijzations or subparticipations,
other compensating actions, including funding, vtk consent of the Borrower and the Administratgent, the applicabl@ro rat:
share of Loans previously requested, but not funoedthe Defaulting Lender, to each of which thelmable assignee and assig
hereby irrevocably consent), to (A) pay and satisffull all payment liabilities then owed by sublefaulting Lender to the Administrati
Agent, the Issuing Lenders, the Swingline Lendeat aach other Lender hereunder (and interest accherdon), and (B) acquire (e
fund as appropriate) its full pro rashare of all Loans and participations in Letter€Coédit and Swingline Loans in accordance wit
Revolving Credit Commitment Percentage. Notwithdiag the foregoing, in the event that any assigrtrérights and obligations of a
Defaulting Lender hereunder shall become effeativder Applicable Law without compliance with theyisions of this paragraph, tt
the assignee of such interest shall be deemedad¥efaulting Lender for all purposes of this Agneat until such compliance occurs.

Subject to acceptance and recording thereof byAthministrative Agent pursuant to paragraph (c)ho$ Section, from and after the effec
date specified in each Assignment and Assumptlanassignee thereunder shall be a party to thisefgent and, to the extent of the inte
assigned by such Assignment and Assumption, haveights and obligations of a Lender under thise&gnent, and the assigning Ler
thereunder shall, to the extent of the interestgassl by such Assignment and Assumption, be reteésen its obligations under tt
Agreement (and, in the case of an Assignment arglrption covering all of the assigning Lenderights and obligations under t
Agreement, such Lender shall cease to be a pargtd)ebut shall continue to be entitled to the igmef Sections 5.85.9, 5.10, 5.15nc
12.3 with respect to facts and circumstances occurringr o the effective date of such assignment; @hed, that except to the exte
otherwise expressly agreed by the affected pani@sssignment by a Defaulting Lender will conséita waiver or release of any claim of
party hereunder arising from that Lendehaving been a Defaulting Lender. Any assignmertamsfer by a Lender of rights or obligati
under this Agreement that does not comply with gd@sagraph shall be treated for purposes of thieément as a sale by such Lender
participation in such rights and obligations in @ctance with paragraph (d) of this Section (ottanta purported assignment to a na
Person or the Borrower or any of the Borrower's Sdilaries or Affiliates, which shall be null andigQ

(c) RegisterThe Administrative Agent, acting solely for thisrpase as a nofiduciary agent of the Borrower, shall maint
at one of its offices in Charlotte, North Carolimagopy of each Assignment and Assumption and eaoHer Joinder Agreement deliverei
it and a register for the recordation of the nammes addresses of the Lenders, and the Commitmeandfprincipal amounts of (and stz
interest on) the Loans owing to, each Lender puntsteathe terms hereof from time to time (the “ Bégf” ). The entries in the Register st
be conclusive, absent manifest error, and the B@rothe Administrative Agent and the Lenders shalht each Person whose narr
recorded in the Register pursuant to the termsofi@sa Lender hereunder for all purposes of thjseeAment. The Register shall be avail
for inspection by the Borrower and any Lender (buly to the extent of entries in the Register thiat applicable to such Lender), at
reasonable time and from time to time upon readerm@ior notice.

(d) ParticipationsAny Lender may at any time, without the consenbofyotice to, the Borrower or the Administrativgeht
sell participations to any Person (other than anaatPerson or the Borrower or any of the Borrowe3ubsidiaries or Affiliates) (each, a *
Participant ) in all or a portion of such Lendertights and/or obligations under this Agreememtl(iding all or a portion of its Commitme
and/or the Loans owing to it); providéat (i) such Lendes’ obligations under this Agreement shall remairhanged, (i) such Lender st
remain solely responsible to the other partiestbeia the performance of such obligations ang thie Borrower, the Administrative Age
the Issuing Lenders, the Swingline Lender and therd_enders shall continue to deal solely andctliyavith such Lender in connection w
such Lendes rights and obligations under this Agreement. ther avoidance of doubt, each Lender shall be resplenfor the indemnil
under_Section 12.3(eyith respect to any payments made by such Lendi&s Rarticipant(s).

Any agreement or instrument pursuant to which adeersells such a participation shall provide thethsLender shall retain the sole righ
enforce this Agreement and to approve any amendmmeadification or waiver of any provision of thisgfeement;_providedhat suc
agreement or instrument may provide that such Lewilenot, without the consent of the Participaagree to any amendment, modifica
or waiver or modification described in Section IB)2(c), (d)or (e)that directly and adversely affects such Partidipdhe Borrower agre
that each Participant shall be entitled to the Henef Sections 5.9,

1. and_5.11(subject to the requirements and limitations theraicluding the requirements under Section 5.1{i{d)eing understoc
that the documentation required under Section §)kHhall be delivered to the participating Lender))ite same
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extent as if it were a Lender and had acquired its

interest by assignment pursuant to paragraph (bhisfSection; providethat such Participant (A) agrees to be subjechéoprovisions ¢
Section 5.12as if it were an assignee under paragraph (b)isfSbhction; and (B) shall not be entitled to reeeny greater payment un
Sections 5.1@r 5.11,with respect to any participation, than its pap#ting Lender would have been entitled to receexeept to the exte
such entittement to receive a greater payment tedtdm a Change in Law that occurs after the Bigant acquired the applica
participation. Each Lender that sells a particqrathgrees, at the Borrower's request and expamssetreasonable efforts to cooperate
the Borrower to effectuate the provisions of Sectol2(b)with respect to any Participant. To the extesrigtted by law, each Participi
also shall be entitled to the benefits_of Sectidmths though it were a Lender; providiwt such Participant agrees to be subje&dctiot
5.6as though it were a Lender.

Each Lender that sells a participation shall, gctialely for this purpose as a nfiduciary agent of the Borrower, maintain a registe whict
it enters the name and address of each Particgrahthe principal amounts of (and stated intereptach Participarg’interest in the Loa
or other obligations under the Loan Documents {tRarticipant Reqistér); providedthat no Lender shall have any obligation to diselat
or any portion of the Participant Register (inchglthe identity of any Participant or any infornoatirelating to a Participamstiinterest in ar
commitments, loans, letters of credit or its otbleligations under any Loan Document) to any Peesa®pt to the extent that such disclo
is necessary to establish that such commitmem, letter of credit or other obligation is in retgied form under Section 5f.103e) of the
United States Treasury Regulations. The entrighénParticipant Register shall be conclusive abswmifest error, and such Lender s
treat each Person whose name is recorded in theipant Register as the owner of such participafior all purposes of this Agreem
notwithstanding any notice to the contrary. Fordkieidance of doubt, the Administrative Agent (Bdapacity as Administrative Agent) sl
have no responsibility for maintaining a ParticipRegister.

(e) Certain Pledge#ny Lender may at any time pledge or assign a #gdaterest in all or any portion of its rights der thit
Agreement to secure obligations of such Lendeduding without limitation any pledge or assignmeatsecure obligations to a Fed:
Reserve Bank; providetthat no such pledge or assignment shall releade Iseicder from any of its obligations hereunder wosdituteany
such pledgee or assignee for such Lender as alpeneyo.

SECTION 12.10 _Treatment of Certain Informati@gnfidentiality. Each of the Administrative Agent, the Lendersl dhe
Issuing Lenders agrees to maintain the confidetytiaf the Information (as defined below), excdmttInformation may be disclosed (a) tc
Affiliates and to its and its Related Parties @y understood that the Persons to whom suchogise is made will be informed of
confidential nature of such Information and insteacto keep such Information confidential), (b)the extent required or requested by
required to be disclosed to, any regulatory orlginduthority purporting to have jurisdiction ovarch Person or its Related Parties (inclu
any selfregulatory authority, such as the National Assdmiabf Insurance Commissioners), (c) to the exteguired by Applicable Laws
regulations or in any legal, judicial, administvatior other compulsory proceeding, (d) to any otheaty hereto, (e) in connection with
exercise of any remedies under this Agreement, ruadg other Loan Document or under any Secured élé&dgeement or Secured C
Management Agreement, or any action or proceeditading to this Agreement, any other Loan Docunmerdany Secured Hedge Agreen
or Secured Cash Management Agreement, or the emi@mt of rights hereunder or thereunder, (f) subjecan agreement contain
provisions substantially the same as those ofSkidion, to (i) any assignee of or Participanbinany prospective assignee of or Partici
in, any of its rights and obligations under thisrégment, (ii) any actual or prospective party {eRelated Parties) to any swap, derivativ
other transaction under which payments are to bdentsy reference to the Borrower and its obligatiahss Agreement or payme
hereunder, (iii) to an investor or prospective stee in an Approved Fund that also agrees that

Information shall be used solely for the purposesadluating an investment in such Approved Fung, 6 a trustee, collateral mana
servicer, backup servicer, noteholder or securety i an Approved Fund in connection with the adistration, servicing and reporting
the assets serving as collateral for an ApproveddFor (v) to a nationally recognized rating ageticst requires access to informa
regarding Holdings and its Subsidiaries, the Loamd the Loan Documents in connection with ratirgpaiéd with respect to an Appro
Fund, (g) on a confidential basis to (i) any rataggncy in connection with rating Holdings or itghSidiaries or the Credit Facility or (ii) t
CUSIP Service Bureau or any similar agency in cotioe with the issuance and monitoring of CUSIP bens with respect to the Cre
Facility, (h) with the consent of the Borrower, 1@ Gold Sheets and other similar bank trade patitios, such information to consist of ¢
terms and other information customarily found iclspublications, (j) to the extent such Informat{@rbecomes publicly available other tl
as a result of a breach of this Section or (ii)dmees available to the Administrative Agent, any dem any Issuing Lender or any of tt
respective Affiliates from a third party that istnto such Persoa’knowledge, subject to confidentiality obligatidnsany Credit Party or |
Subsidiary, (k) to governmental regulatory authesitin connection with any regulatory examinatidnttee Administrative Agent or al
Lender or in accordance with the Administrative Afie or any Lendes regulatory compliance policy if the Administragivigent or suc
Lender deems necessary for the mitigation of cldignthose authorities against the

98




Administrative Agent or such Lender or any of itdsidiaries or affiliates, (I) to the extent thath information is independently develo
by such Commitment Party, or (m) for purposes tdldshing a “due diligence” defense. For purpasiethis Section, * Informatighmean
all information received from any Credit Party mysSubsidiary thereof relating to any Credit Pamtyany Subsidiary thereof or any of tt
respective businesses, other than any such infam#tat is available to the Administrative Ageatyy Lender or any Issuing Lender ¢
nonconfidential basis prior to disclosure by angdirr Party or any Subsidiary thereof; providhdt, in the case of information received fi
a Credit Party or any Subsidiary thereof afterdage hereof, such information is clearly identifadhe time of delivery as confidential.

SECTION 12.11 Performance of Duties. Each of thed@rPartys obligations under this Agreement and each ofother Loa
Documents shall be performed by such Credit Pdritg aole cost and expense.

SECTION 12.12 All Powers Coupled with Interest. plbwers of attorney and other authorizations gchntethe Lenders, tl
Administrative Agent and any Persons designatethbyAdministrative Agent or any Lender pursuanany provisions of this Agreement
any of the other Loan Documents shall be deemegleduvith an interest and shall be irrevocableaswlas any of the Obligations remr
unpaid or unsatisfied, any of the Commitments rentvaieffect or the Credit Facility has not beemtierated.

SECTION 12.13 _ Survival.

€) All representations and warranties set forthAiticle VII and all representations and warranties containedny
certificate, or any of the Loan Documents (inclygibut not limited to, any such representation arranty made in or in connection with i
amendment thereto) shall constitute representatindswarranties made under this Agreement. Allesgntations and warranties made u
this Agreement shall be made or deemed to be maaledaas of the Closing Date (except those thaempeessly made as of a specific d:
shall survive the Closing Date and shall not bevregiby the execution and delivery of this Agreemany investigation made by or on be
of the Lenders or any borrowing hereunder.

(b) Notwithstanding any termination of this Agreemehg indemnities to which the Administrative Agemnidathe Lende!
are entitled under the provisions of this Articld Xnd any other provision of this Agreement and ttieioLoan Documents shall continue
full force and effect and shall protect the Admirasve Agent and the Lenders against events griafter such termination as well as before.

SECTION 12.14 _Titles and Captions.Titles and captions of Articles, Sections antisections in, and the table of content:
this Agreement are for convenience only, and nelthet nor amplify the provisions of this Agreenten

SECTION 12.15 _Severability of Provisionfny provision of this Agreement or any other Ldaacument which is prohibited
unenforceable in any jurisdiction shall, as to sjucfsdiction, be ineffective only to the extentsafch prohibition or unenforceability withe
invalidating the remainder of such provision or thenaining provisions hereof or thereof or affegtthe validity or enforceability of su
provision in any other jurisdiction.

SECTION 12.16 _Counterparts; Integration; Effeeress; Electronic Execution.

€)) Counterparts; Integration; EffectivenessThis Agreement may be executed in counterpa@msl by different partie
hereto in different counterparts), each of whichllsbonstitute an original, but all of which wheakén together shall constitute a si
contract. This Agreement and the other Loan Docusyemd any separate letter agreements with repéees payable to the Administrai
Agent, any Issuing Lender, the Swingline Lender/anthe Arranger, constitute the entire contracbagithe parties relating to the sub
matter hereof and supersede any and all previoteeagents and understandings, oral or written,ingldb the subject matter hereof. Exc
as provided in_Section 6.this Agreement shall become effective when it shalle been executed by the Administrative Agentwahnen thi
Administrative Agent shall have received countetphereof that, when taken together, bear the sigeg of each of the other parties he
Delivery of an executed counterpart of a signapage of this Agreement by facsimile or in electcofiie., “pdf” or “tif”) format shall b
effective as delivery of a manually executed cop#e of this Agreement.

(b) Electronic Execution of AssignmenfEhe words “execution,” “signed,” “signaturednd words of like import in ai
Assignment and Assumption shall be deemed to iecldctronic signatures or the keeping of recandslectronic form, each of which st
be of the same legal effect, validity or enforcégbas a manually executed signature or the use mdpemased recordkeeping system, as
case may be, to the extent and as provided fonynApplicable Law, including the Federal Electroi8@natures in Global and Natio
Commerce Act, the New York State Electronic Sigreguand Records Act, or any other similar stateslaased on the Uniform Electro
Transactions Act.

99




SECTION 12.17 _Term of Agreementhis Agreement shall remain in effect from the@<dhg Date through and including the «
upon which all Obligations (other than contingemtémnification obligations not then due) arisingeumder or under any other Lc
Document shall have been indefeasibly and irreviggadid and satisfied in full, all Letters of Crétiave been terminated or expired (or |
Cash Collateralized) or otherwise satisfied in aanga acceptable to the applicable Issuing Lenddrtla@ Revolving Credit Commitment |
been terminated. The Administrative Agent is herpbymitted to release all Liens on the Collategadruthe repayment of the outstanc
principal of and all accrued interest on the Logragment of all outstanding fees and expenses hdeewand the termination of the Revoly
Credit Commitment. No termination of this Agreemehiall affect the rights and obligations of thetiesr hereto arising prior to st
termination or in respect of any provision of thigreement which survives such termination.

SECTION 12.18 _USA PATRIOT Act.he Administrative Agent and each Lender herebyfiastthe Borrower that pursuant to
requirements of the PATRIOT Act, each of them iguieed to obtain, verify and record information ttidentifies each Credit Party, wh
information includes the name and address of eaelitParty and other information that will allowch Lender to identify each Credit P«
in accordance with the PATRIOT Act.

SECTION 12.19 _Independent Effect of Covenanbe Borrower expressly acknowledges and agrees#wdt covenant contair
in Articles VIII or IX hereof shall be given independent effect. Accorginthe Borrower shall not engage in any transactio other ac
otherwise permitted under any covenant containeffticles VIII or 1X, before or after giving effect to such transactioract, the Borrowe
shall or would be in breach of any other covenantained in Articles Vllior 1X.

SECTION 12.20 _No Advisory or Fiduciary Respdildly.

(a) In connection with all aspects of each transactiontemplated hereby, each Credit Party acknowledgdsagrees, a
acknowledges its Affiliatesunderstanding, that (i) the facilities provided foereunder and any related arranging or other cEsvir
connection therewith (including in connection withy amendment, waiver or other modification hex@odf any other Loan Document)
an arm’sdength commercial transaction between the Borrcaver its Affiliates, on the one hand, and the Adstnaitive Agent, the Arrange
and the Lenders, on the other hand, and the Borrmanmapable of evaluating and understanding amtérgtands and accepts the terms,
and conditions of the transactions contemplateetherand by the other Loan Documents (including amendment, waiver or otf
modification hereof or thereof), (ii) in connectiwith the process leading to such transaction, efthe Administrative Agent, the Arrang
and the Lenders is and has been acting solelypameipal and is not the financial advisor, agenfiduciary, for the Borrower or any of
Affiliates, stockholders, creditors or employeesany other Person, (iii) nhone of the Administratigent, the Arrangers or the Lenders
assumed or will assume an advisory, agency or fidyaesponsibility in favor of the Borrower wittegpect to any of the transacti
contemplated hereby or the process leading theirgtlyding with respect to any amendment, waiveptiier modification hereof or of a
other Loan Document (irrespective of whether ansaAger or Lender has advised or is currently adgithhe Borrower or any of its Affiliat
on other matters) and none of the Administrativeitgthe Arrangers or the Lenders has any obligatdhe Borrower or any of its Affiliat
with respect to the financing transactions contatel hereby except those obligations expresslyfosgt herein and in the other Lc
Documents, (iv) the Arrangers and the Lenders &aed tespective Affiliates may be engaged in a droenge of transactions that invc
interests that differ from, and may conflict withpse of the Borrower and its Affiliates, and nafiehe Administrative Agent, the Arrang
or the Lenders has any obligation to disclose anguch interests by virtue of any advisory, agencyiduciary relationship and (v) t
Administrative Agent, the Arrangers and the Lendase not provided and will not provide any legalcounting, regulatory or tax adv
with respect to any of the transactions contemgl&iereby (including any amendment, waiver or othedification hereof or of any ott
Loan Document) and the Credit Parties have cortstitteir own legal, accounting, regulatory and texisors to the extent they have dee
appropriate.

(b) Each Credit Party acknowledges and agrees thatleauter, the Arrangers and any Affiliate thereofynend money tc
invest in, and generally engage in any kind of hess with, any of the Borrower, Holdings, any Adfié thereof or any other person or el
that may do business with or own securities of ahthe foregoing, all as if such Lender, ArrangerAffiliate thereof were not a Lender
Arranger or an Affiliate thereof (or an agent oy asther person with any similar role under the @ré&acilities) and without any duty
account therefor to any other Lender, the Arrangeaddings,

the Borrower or any Affiliate of the foregoing. Eatender, the Arrangers and any Affiliate there@ynaccept fees and other consider:
from Holdings, the Borrower or any Affiliate thefdor services in connection with this Agreemehg Credit Facilities or otherwise with:
having to account for the same to any other LerttierArrangers, Holdings, the Borrower or any Adtfié of the foregoing.
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SECTION 12.21 _Inconsistencies with Other Docntsdn the event there is a conflict or inconsistenegween this Agreeme

and any other Loan Document, the terms of this @grent shall control;_providethat any provision of the Security Documents w
imposes additional burdens on Holdings or any ©fitibsidiaries or further restricts the rights oldihgs or any of its Subsidiaries or gi
the Administrative Agent or Lenders additional tglshall not be deemed to be in conflict or incstesit with this Agreement and shall

given full force and effect.

[ Signature pages to follojv
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EXHIBIT A-1

[FORM OF] REVOLVING CREDIT NOTE

[Date]

FOR VALUE RECEIVED, the undersigned, ABRH, LLC, aelBware limited liability company (the “ Borrower hereb
unconditionally promises to pay, on the Revolvingdit Maturity Date (as defined in the Credit Agresnt referred to below), to[ ] or
registered assigns (the “ Lentigr at the office of Wells Fargo Bank, National Assdioia, in lawful money of the United States of Anue
and in immediately available funds, the aggregatgaid principal amount of all Revolving Loans mdgethe Lender to the undersigi
pursuant to Section 2.1 of the Credit Agreemerdrretl to below. The Borrower further agrees to iptgrest in like money at such office
the unpaid principal amount hereof and, to the rexpermitted by law, accrued interest in respecediefrom time to time from the de
hereof until payment in full of the principal amdurereof and accrued interest hereon, at the matdson the dates set forth in the Ci
Agreement.

This Revolving Credit Note is one of the Revolvi@gedit Notes referred to in the Credit Agreemeated as of August 19, 2014
amended, modified, extended, restated, replacesljmplemented from time to time, the “ Credit Agneat’ ), by and among the Borrow
the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as administrativerador the Lenders (theAdministrative
Agent’ ), and the holder is entitled to the benefits ther€@afpitalized terms used but not otherwise definegkih shall have the meanil
provided in the Credit Agreement.

Upon the occurrence of any one or more of the EBventDefault specified in the Credit Agreement, athounts then remaini
unpaid on this Revolving Credit Note shall becooremay be declared to be, immediately due and payall as and to the extent provit
therein. In the event this Revolving Credit Noten paid when due at any stated or acceleratedrityatthe Borrower agrees to pay
addition to principal and interest, all costs ofl@ttion, including reasonable attorneys’ fees.

All parties now and hereafter liable with respeatthis Revolving Credit Note, whether maker, pnratj surety, endorser
otherwise, hereby waive presentment, demand, pgratesall other notices of any kind.

This Revolving Credit Note may, upon executiondeévered by facsimile or electronic mail, whicheitbe deemed for all purpos
to be an original signature.

This Revolving Credit Note is a Loan Document,nsitted to the benefits of the Loan Documents anslubject to certain provisic
of the Credit Agreement, including Sections 1.2hgtDefinitions and Provisions), 12.5 (Governingv,_durisdiction, Etc.) and 12.6 (Wai
of Jury Trial).

23340171
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THIS REVOLVING CREDIT NOTE SHALL BE GOVERNED BY, AB CONSTRUED AND ENFORCED IN ACCORDANC
WITH, THE LAW OF THE STATE OF NEW YORK.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF , the Borrower has caused this Revolving CrediteNot be duly executed and delivered by its of
thereunto duly authorized as of the date and gpldmee first written above.

ABRH, LLC,
a Delaware limited liability company

By:
Name:
Title:
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EXHIBIT A-2

[FORM OF] SWINGLINE NOTE

[Date]

FOR VALUE RECEIVED, the undersigned, ABRH, LLC, aelBware limited liability company (the “ Borrower hereb
unconditionally promises to pay, on the Revolvingdit Maturity Date (as defined in the Credit Agresnt referred to below), to[ ] or
registered assigns (the “ Swingline Leridgrat the office of Wells Fargo Bank, National Asstioi, in lawful money of the United States
America and in immediately available funds, the raggte unpaid principal amount of all Swingline heamade by the Lender to
undersigned pursuant to Section 2.2(a) of the Chgglieement referred to below. The Borrower furthgrees to pay interest in like mone
such office on the unpaid principal amount herewf, do the extent permitted by law, accrued interesespect hereof from time to time fr
the date hereof until payment in full of the primei amount hereof and accrued interest hereomeatates and on the dates set forth it
Credit Agreement.

This Swingline Note is the Swingline Note refertedn the Credit Agreement, dated as of August2ld,4 (as amended, modifi
extended, restated, replaced, or supplemented firamto time, the “ Credit Agreemeénj, by and among the Borrower, the other Ci
Parties, the Lenders and Wells Fargo Bank, Natidsabciation, as administrative agent for the Lesdthe “_Administrative Agefit), anc
the holder is entitled to the benefits thereof. i@diged terms used but not otherwise defined Imesbiall have the meanings provided in
Credit Agreement.

Upon the occurrence of any one or more of the EBventDefault specified in the Credit Agreement, athounts then remaini
unpaid on this Swingline Note shall become, or mayeclared to be, immediately due and payabl@sadind to the extent provided thet
In the event this Swingline Note is not paid whee @t any stated or accelerated maturity, the Bear@agrees to pay, in addition to princ
and interest, all costs of collection, includingsenable attorneys’ fees.

All parties now and hereafter liable with respextthis Swingline Note, whether maker, principalresy, endorser or otherwi
hereby waive presentment, demand, protest andhe aotices of any kind.

This Swingline Note may, upon execution, be debdeby facsimile or electronic mail, which shall deemed for all purposes to
an original signature.

This Swingline Note is a Loan Document, is entitledhe benefits of the Loan Documents and is stiltigecertain provisions of t

Credit Agreement, including Sections 1.2 (Otheribigbns and Provisions), 12.5 (Governing Law, ddittion, Etc.) and 12.6 (Waiver
Jury Trial).
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THIS SWINGLINE NOTE SHALL BE GOVERNED BY, AND CONSRUED AND ENFORCED IN ACCORDANCE WITH, TH]
LAW OF THE STATE OF NEW YORK.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF , the Borrower has caused this Swingline Note talldg executed and delivered by its officer thette
duly authorized as of the date and at the plaseiritten above.

ABRH, LLC,
a Delaware limited liability company

By: Name:
Title:
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EXHIBIT A-3

[FORM OF]
TERM LOAN NOTE

[Date]

FOR VALUE RECEIVED, the undersigned, ABRH, LLC, aelBware limited liability company (the “ Borrower hereb
unconditionally promises to pay, on the Term LoaatMity Date (as defined in the Credit Agreemeriemred to below), to [ ] or i
registered assigns (the “ Lentérat the office of Wells Fargo Bank, National Assdicia, in lawful money of the United States of Anue
and in immediately available funds, the aggregatgaid principal amount of the Term Loan made bylteder to the undersigned purst
to Section 4.1 of the Credit Agreement referredetow. The undersigned further agrees to pay istérelike money at such office on -
unpaid principal amount hereof and, to the extemntmitted by law, accrued interest in respect hefiewh time to time from the date her
until payment in full of the principal amount hef@md accrued interest hereon, at the rates ankeodates set forth in the Credit Agreement

This Term Loan Note is one of the Term Loan Nogfermred to in the Credit Agreement, dated as ofustid.9, 2014 (as amend
modified, extended, restated, replaced, or suppigedefrom time to time, the * Credit Agreemént by and among the Borrower, the of
Credit Parties, the Lenders and Wells Fargo Bardtiodal Association, as administrative agent foe ttenders (the ‘Administrative
Agent’ ), and the holder is entitled to the benefits ther€@afpitalized terms used but not otherwise definegkih shall have the meanil
provided in the Credit Agreement.

Upon the occurrence of any one or more of the EBventDefault specified in the Credit Agreement, athounts then remaini
unpaid on this Term Loan Note shall become, or begeclared to be, immediately due and payablasadind to the extent provided ther
In the event this Term Loan Note is not paid whea dt any stated or accelerated maturity, the Bar@grees to pay, in addition to princ
and interest, all costs of collection, includingsenable attorneys’ fees.

All parties now and hereafter liable with respexithis Term Loan Note, whether maker, principatesy endorser or otherwi
hereby waive presentment, demand, protest andhe aotices of any kind.

This Term Loan Note may, upon execution, be dedigidyy facsimile or electronic mail, which shalldeemed for all purposes to
an original signature.

This Term Loan Note is a Loan Document, is entitiethe benefits of the Loan Documents and is siltgecertain provisions of t

Credit Agreement, including Sections 1.2 (Otherimigbns and Provisions), 12.5 (Governing Law, ddiction, Etc.) and 12.6 (Waiver
Jury Trial).
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THIS TERM LOAN NOTE SHALL BE GOVERNED BY, AND CONSRUED AND ENFORCED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF , the Borrower has caused this Term Loan Note tdubg executed and delivered by its officer thete
duly authorized as of the date and at the plaseWiritten above.

ABRH, LLC,
a Delaware limited liability company

By: Name:
Title:
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EXHIBIT B

[FORM OF]
NOTICE OF BORROWING

TO: Wells Fargo Bank, National Association, ainistrative Agent

RE: Credit Agreement, dated as of August 19, 2@¥4and among ABRH, LLC, a Delaware limited liatyilcompany (the “
Borrower' ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeegfol
the Lenders (as amended, modified, extended, eestaeplaced, or supplemented from time to time, ‘thCredi
Adreemerit ; capitalized terms used herein and not otherwisenel@fshall have the meanings set forth in the @
Agreement)

DATE: [Date]

Pursuant to Section [2.3(a)][4.2][5.13] of the Gt&dyreement, the Borrower hereby requests theWahg (the “ Proposed
Borrowind' ):

[ Term Loan be made as followd:

Interest
Period
Interest (one, three, six or twelve
Rate (Base Rate/ months4
Date2 Amount LIBOR Rate)3 -- for LIBOR Rate only)2
Closing Date |

[ Incremental Facility be made as follows:

Interest Period
Interest Rate (one, three, six or
[Type of Incremental (Base Rate/ twelve months

Date Facility] Amount LIBOR Rate) -- for LIBOR Rate
1 Only to be used on the Closing Date.
2 LIBOR Rate Loans in any amount are only availdtleis Notice of Borrowing is provided to the Admistrative Agent not later the
third Business Day prior to the date of the reqee&orrowing.
3 LIBOR Rate is only available on the Closing Didithe Borrower delivers a Funding Indemnity Letiteiaccordance with the Credit
Agreement
4 Notice for LIBOR Rate Loans having an Interestid®eof twelve months must be received four (4) iBass Days prior to the

requested date of such borrowing.
50nly to be used in connection with an Incrementalility issued pursuant to Section 5
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only)

Revolving Loans be made as follows:

Interest
Period
Interest (one, three, six or twelve
Rate (Base Rate/ months
Date Amount LIBOR Rate) -- for LIBOR Rate only)
NOTE: REVOLVING LOAN BORROWINGS THAT ARE (A) BASE RATE LGNS MUST BE IN A MINIMUM

AGGREGATE AMOUNT OF $1,000,000 AND IN INTEGRAL MULIPLES OF $100,000 IN EXCESS THEREOF A
(B) LIBOR RATE LOANS MUST BE IN A MINIMUM AGGREGATEAMOUNT OF $2,000,000 AND IN INTEGRA
MULTIPLES OF $250,000 IN EXCESS THEREOF

Swingline Loans to be made on [date] as follows:

Swingline Loans requested:

(1) Total Amount of Swingline Loans $

NOTE: SWINGLINE LOANS MUST BE IN A MINIMUM AGGREGATE AMOWT OF $100,000 AND IN INTEGRA
MULTIPLES OF $50,000 IN EXCESS THEREOF.

The undersigned hereby certifies that the followstafements [are true on the date hereof and]@wittue on the date of the
Proposed Borrowing:

(a) The representations and warranties contained ilCthdit Agreement and the other Loan Documentdraeean:
correct in all material respects, except for anyesentation and warranty that is qualified by mialiey or reference to Materi
Adverse Effect, which such representation and wyrahall be true and correct in all respects, mh @s of the date of the Propa
Borrowing with the same effect as if made on andfasich date (except for any such representatidnaarranty that by its terms
made only as of an earlier date, which represemtathd warranty remains true and correct in allemaltrespects as of such eal
date, except for any representation and warrartyishqualified by materiality or reference to M#@éAdverse Effect, which su
representation and warranty is true and correatlirespects as of such earlier date).

6Delete for Initial Term Loai

€)) No Default or Event of Default has occurred andcamtinuing on the date of the Proposed Borrowin
immediately after giving effect to the Proposed aing unless such Default or Event of Default bagen cured or waived
accordance with the Credit Agreement.

(b) Immediately after giving effect to the making oktRroposed Borrowing (and the application of theceed
thereof), (i) the sum of the aggregate principabant of outstanding Revolving Credit Loans plusstariding Swingline Loans pl
outstanding L/C Obligations does not exceed theoRéwg Credit Commitment then in effect, (ii) thatetanding L/C Obligations
not exceed the L/C Commitment and (iii) the outdiag Swingline Loans shall not exceed the Swingdwenmitment.
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(c) All conditions set forth in Section [2.3(a)]P4.of the Credit Agreement shall have been satisfie

(d) [If a Swingline Loan is requested] All conditionstgorth in Section 2.2 of the Credit Agreementlishave bee
satisfied.

(e) Additional Conditions to Letters of Credit.the issuance of a Letter of Credit is requestédall conditions s¢
forth in Section 3.1 shall have been satisfied and
(i) there shall exist no Revolving Credit Lendbat is a Defaulting Lender unless the Issuing Lerdes entered into satisfact
arrangements with the Borrower or such Defaultimmder to eliminate the Issuing Lenderisk with respect to such Default
Lender.

® Additional Conditions to Swingline Loans. If a Swingline Loan is requested, (i) all cdmatis set forth i
Section 2.2 shall have been satisfied and (ii)etsrall exist no Revolving Credit Lender that i®efaulting Lender unless t
Swingline Lender has entered into satisfactoryraeanents with the Borrower or such Defaulting Lartdeeliminate the Swinglir
Lender’s risk with respect to such Defaulting Lende

[(h) [If an Incremental Loan is requested] All condtions set forth in Section 5.13 of the Credit Agrement shall hawv
been satisfied.]

This Notice of Borrowing may, upon execution, béwaged by facsimile or electronic mail, which sha¢ deemed for all purposes
be an original signature.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ABRH, LLC,
a Delaware limited liability company

By: Name:
Title:
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EXHIBIT C

[FORM OF]
ACCOUNT DESIGNATION NOTICE

TO: Wells Fargo Bank, National Association, amnistrative Agent

RE: Credit Agreement, dated as of August 19, 2@}4and among ABRH, LLC, a Delaware limited liatyilcompany (the “
Borrower ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeefgfol
the Lenders (as amended, modified, extended, eelstaeplaced, or supplemented from time to time thCredi
Adgreemernt ; capitalized terms used herein and not otherwiséne@fshall have the meanings set forth in the @
Agreement)

DATE: [Date]
The Administrative Agent is hereby authorized tebdirse all Loan proceeds into the following accpuntess the Borrower sh
designate, in writing to the Administrative Ageahe or more other accounts:
Bank Name: [ ] ABA Routing Number: [ ] Account Number: [ ]
[TO BE COMPLETED BY BORROWER]

Notwithstanding the foregoing, on the Closing Ddteyds borrowed under the Credit Agreement shalkdet to the institutiol
and/or persons designated on payment instructmhe telivered separately.

This Account Designation Notice may, upon executiom delivered by facsimile or electronic mail, atishall be deemed for
purposes to be an original signature.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ABRH, LLC,
a Delaware limited liability company

By: Name:
Title:
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EXHIBIT D

[FORM OF]
NOTICE OF PREPAYMENT

[Date]

TO: Wells Fargo Bank, National Association, atnfnistrative Agent

Re: Credit Agreement, dated as of August 19, 206%4and among ABRH, LLC, a Delaware limited liatyiicompany (the “
Borrower ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeefsgfol
the Lenders (as amended, modified, extended, eestatplaced, or supplemented from time to time thCredi

Agreemerit)

Ladies and Gentlemen:

Reference is hereby made to the Credit Agreememtitélized terms not defined herein shall havertieanings ascribs
thereto in the Credit Agreement.

This letter shall constitute written notice to thender pursuant to [Section 2.4(c)] [and][Sectio’®]4of the Cred
Agreement of the Borrowes’intent to prepay the [Revolving Credit Loan][dfi&wingline Loan][,/and][Term Loan] listed below ithe
amount corresponding to such Loan[s] on or abaictrresponding date listed below (the “ SchedBieghayment Date).

Type of Loan (Initial Term

Loan/
Incremental Term Loan/ Interest Rate
Revolving Credit Loan/ (Base Rate/
Scheduled Prepayment Datg ~ Amount Swingline Loan) LIBOR Rate)

NOTE: PARTIAL PREPAYMENTS SHALL BE IN AN AGGREGAE AMOUNT OF
(A) $3,000,000 OR A WHOLE MULTIPLE OF $1,000,000 BXCESS THEREOF WITH RESPECT TO REVOLVI
CREDIT LOANS THAT ARE BASE RATE LOANS (OTHER THAN WINGLINE LOANS), (B) $5,000,000 OR
WHOLE MULTIPLE OF $1,000,000 IN EXCESS THEREOF WITRESPECT TO REVOLVING CREDIT LOAN
THAT ARE LIBOR RATE LOANS, (C) $500,000 OR A WHOLBIULTIPLE OF $100,000 IN EXCESS THERE(
WITH RESPECT TO SWINGLINE LOANS AND (D) $5,000,000R ANY WHOLE MULTIPLE OF $1,000,000 |
EXCESS THEREOF WITH RESPECT TO OPTIONAL PREPAYMENDS TERM LOANS.

[This letter is delivered in connection with a refincing or incurrence of Indebtedness, the procekdsich shall be used
prepay all outstanding Obligations under the Créditility. and is consequently contingent upon ¢basummation of such refinancing
incurrence and may be revoked by the Borrowerénethent such refinancing or incurrence is not comsated. The Borrower will forward
you draft release documents to be reviewed in adtiorewith the release of the Collateral.]7

Notwithstanding the foregoing, this letter shalt be construed as a waiver of any rights of ther@eer or any of the oth
Credit Parties under the Credit Agreement and therd.oan Documents.

117




[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

118




ABRH, LLC,
a Delaware limited liability company

By: Name:
Title:
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EXHIBIT E

[FORM OF]
NOTICE OF CONVERSION/CONTINUATION

TO: Wells Fargo Bank, National Association, afinistrative Agent

RE: Credit Agreement, dated as of August 19, 2@}4and among ABRH, LLC, a Delaware limited liatyilcompany (the “
Borrower' ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeegfol

the Lenders (as amended, modified, extended, eestaeplaced, or supplemented from time to time, ‘thCredi
Adreemerit ; capitalized terms used herein and not otherwisenel@fshall have the meanings set forth in the @
Agreement)

DATE: [Date]

Pursuant to Section 5.2 of the Credit AgreemeetRbrrower hereby requests conversion (the * Pregp@onversioh)
or continuation of the following Loans be maddallows (the “ Proposed Continuatioh

Requested
Current Interest Requested Interest
Interest Rate Amount to be Rate Period (one, three,
Applicable and Interest converted/ (Base Rate/ six or twelve8 months
Loan Period Date extended LIBOR Rate) -- for LIBOR Rate only)

PARTIAL CONVERSIONS THAT ARE (A) BASE RATE LOANS MBST BE IN A MINIMUM AGGREGATE
AMOUNT OF $2,000,000 AND IN INTEGRAL MULTIPLES OF250,000 IN EXCESS THEREOF AND (B) LIBC
RATE LOANS MUST BE IN A MINIMUM AGGREGATE AMOUNT OF $1,000,000 AND IN INTEGRA
MULTIPLES OF $100,000 IN EXCESS THEREOF.

NOTE:

Capitalized terms used herein and not otherwisiaelgfshall have the meanings set forth in the Crsgiieement.
The undersigned hereby certifies that no DefauEvant of Default has occurred and is continuinghendate of the Proposed

Conversion or Proposed Continuation or immediately

7 Notice for LIBOR Rate Loans having an Interestid®eof twelve months must be received four (4) iBass Days prior to the
requested date of such borrowing.

after giving effect to the Proposed ConversionmpBsed Continuation unless such Default or Evéitadault has been cured or waived in
accordance with the Credit Agreement.

This Notice of Conversion/Continuation may, upoe@&xion, be delivered by facsimile or electronidlmahich shall be deemed for
all purposes to be an original signature.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ABRH, LLC,
a Delaware limited liability company

By: Name:
Title:
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EXHIBIT F

[FORM OF]
OFFICERS COMPLIANCE CERTIFICATE

TO: Wells Fargo Bank, National Association, anfnistrative Agent

RE: Credit Agreement, dated as of August 19, 2@}4and among ABRH, LLC, a Delaware limited liatyilcompany (the “
Borrower ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeefgfol
the Lenders (as amended, modified, extended, eelstaeplaced, or supplemented from time to time thCredi
Adgreemernt ; capitalized terms used herein and not otherwiséne@fshall have the meanings set forth in the @
Agreement)

DATE: [Date]

For the fiscal [quarter] [year] ended [

ol

The undersigned hereby certifies in his/her capastan officer and not in his/her individual capaon behalf of the Credit Parti
that, to the best of his/her knowledge, with respethe Credit Agreement:

(a) The financial statements delivered for the fisaaliqd referred to above present fairly the finahpiasition o
Holdings and its Subsidiaries, for the period iatkel above, in conformity with GAAP (subject, iretbase of unaudited financ
statements, to normal yeand audit adjustments and the absence of footnapgdiled on a consistent basis (subject to anygdmin
GAAP).

(b) Except as otherwise noted herein, | have obtaire#nowledge of any Default or Event of Default unte
Credit Agreement;9

(c) Attached hereto on ScheduleifAa calculation of Consolidated EBITDA for thectid quarter referred to abc
and the year to date period then ended (includidetailed explanation of adjustments made in theutation).

(d) Attached hereto on_Scheduled?e calculations in reasonable detail demonstratmgpliance by the Cre:
Parties with Section 9.14 of the Credit Agreemenbfathe last day of such period referred to above.

(e) [Attached hereto on SchedulésG calculation of Excess Cash Flow

8 If the undersigned has knowledge that a Defauhvent of Default has occurred and is continuargexplanation of such Default or
Event of Default shall be provided on a separatge@dtached hereto.

® Attached hereto on Scheduleifa discussion and analysis of the attached finhstatements by Borrower’s
management.

This Certificate may, upon execution, be delivdsgdacsimile or electronic mail, which shall be desl for all purposes to be an
original signature.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ABRH, LLC,
a Delaware limited liability company

By: Name:
Title:
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EXHIBIT G

[FORM OF]
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “ Assignmerd &ssumptiof ) is dated as of the Effective Date set forth belowd &
entered into by and between [the] [each] Assigdentiified in item 1 below ([the] [each, an] * Ase@” ) and [the] [each] Assignee identifi
in item 2 below ([the] [each, an]_* Assigriee [It is understood and agreed that the rights anidjatibns of [the Assignors] [the Assigne
hereunder are several and not joint.]11 Capitalizzths used but not defined herein shall have thanimgs given to them in the Cre
Agreement identified below (as amended, restaigghlemented or otherwise modified from time to tirkee “ Credit Agreement), receip
of a copy of which is hereby acknowledged by [feelch] Assignee. The Standard Terms and Condieh$orth in Annex 1 attached het

are hereby agreed to and incorporated herein leyaefe and made a part of this Assignment and Assomas if set forth herein in full.

For an agreed consideration, [the] [each] Assidgrereby irrevocably sells and assigns to [the Asstjfithe respective Assignet
and [the] [each] Assignee hereby irrevocably puselsaand assumes from [the Assignor] [the respe@&isaignors], subject to and
accordance with the Standard Terms and Conditindstze Credit Agreement, as of the Effective Dageited by the Administrative Age
as contemplated below (i) all of [the Assignorttld respective Assignorgights and obligations in [its capacity as a Lehdt&eir respectiv
capacities as Lenders] under the Credit Agreemeahtamy other documents or instruments deliveredyant thereto to the extent relate
the amount and percentage interest identified bedbvall of such outstanding rights and obligaticofs[the Assignor] [the respecti
Assignors] under the respective facilities idertifbelow (including, without limitation, any Letteof Credit, guarantees and Swingline Lc
included in such facilities) and
0] to the extent permitted to be assigned under agdgkcaw, all claims, suits, causes of action amdather right of [the Assignor (
its capacity as a Lender)] [the respective Assigrior their respective capacities as Lenders)|regainy Person, whether known or unknc
arising under or in connection with the Credit Agreent, any other documents or instruments delivgn@duant thereto or the Ic
transactions governed thereby or in any way basedraelated to any of the foregoing, includingt bot limited to, contract claims, t
claims, malpractice claims, statutory claims aridodier claims at law or in equity related to thghts and obligations sold and assig
pursuant to clause (i) above (the rights and otibga sold and assigned by [the] [any] Assignojtiie] [any] Assignee pursuant to clause
and (ii) above being referred to herein collectvas [the] [an] “ Assigned Interés}. Each such sale and assignment is without recoa
[the] [any] Assignor and, except as expressly mlediin this Assignment and Assumption, without espntation or warranty by [the] [al
Assignor.

1. Assignor[s]:

9 Include bracketed language if there are eitheripialAssignors or multiple Assigne

2. Assigneels]:

[for each Assignee, indicate [Affiliate] [Approveédind] of [identify Lender]
3. Borrower: ABRH, LLC, a Delaware limited liability compa

4. Administrative Agent:Wells Fargo Bank, National Asmtion, as the administrati
agent under the Credit Agreement.

5. Credit Agreement: Credit Agreement dated asugdust 19, 2014 among 1
Borrower, the other Credit Parties from time todiparty thereto, the lenders and other fina
institutions from time to time party thereto, andeN¥ Fargo Bank, National Association,
Administrative Agent.

6. Assigned Interest[s
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Aggregate Percentage
Amount of Amount of Assigned of
Facility Commitment/ Loan| Commitment/ Commitment/ CuUsIP
Assignor(s] Assignee([s] Assigned for all Lenders Loans Assigne( Loans Number
$ $ %
$ $ %
$ $ %

[7. Trade Date:

112

Effective Date:

, 20
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The terms set forth in this Assignment and Assuompéire hereby agreed to:

ASSIGNOR][S]
[NAME OF ASSIGNOR]

By: Name
Title:
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ASSIGNEE][S]
[NAME OF ASSIGNEE]

By: Name
Title:
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[Consented to and] Accepted:

WELLS FARGO BANK, NATIONAL ASSOCIATION,
as Administrative Agent

By: Name
Title:
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[Consented to:] [ABRH, LLC]

By: Name
Title:
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ANNEX 1

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT AND ASUMPTION

1. Representations and Warranties.

1.1 _Assignor[s][The] [Each] Assignor (a) represents and warramas (i) it is the legal and beneficial owner ofd}lithe relevan
Assigned Interest, (i) [the] [such] Assigned Imtstris free and clear of any lien, encumbrancelmradverse claim, (iii) it has full power ¢
authority, and has taken all action necessary xexuwe and deliver this Assignment and Assumptiot @ consummate the transacti
contemplated hereby and (iv) it is [not] a Defandtiender; and (b) assumes no responsibility vapect to (i) any statements, warrantie
representations made in or in connection with tlied@ Agreement or any other Loan Document, (ii¢ txecution, legality, validit
enforceability, genuineness, sufficiency or valdett®e Loan Documents or any collateral thereundi@j, the financial condition of th
Borrower, any of its Subsidiaries or Affiliates any other Person obligated in respect of any Loaouhent or (iv) the performance
observance by the Borrower, any of its Subsidiavies\ffiliates or any other Person of any of thespective obligations under any L
Document.

1.2. _Assignee[s[The] [Each] Assignee (a) represents and warrdras(i) it has full power and authority, and hasetaall actiol
necessary, to execute and deliver this Assignmaahtfssumption and to consummate the transactionteswplated hereby and to becon
Lender under the Credit Agreement, (ii) it meetghad requirements set forth in the definition digible Assignee and in subsections 12.9(k
(v) and (vi) of the Credit Agreement (subject talsgonsents, if any, as may be required under@etf.9(b)(iii) of the Credit Agreement),
(i) from and after the Effective Date, it shall be bduoy the provisions of the Credit Agreement as adee thereunder and, to
extent of [the] [the relevant] Assigned Interedials have the obligations of a Lender thereund), it is sophisticated with respect
decisions to acquire assets of the type represétetie Assigned Interest and either it, or thesperexercising discretion in making
decision to acquire the Assigned Interest, is égpeed in acquiring assets of such type, (v) it feaeived a copy of the Credit Agreem
and has received or has been accorded the oppgrtanieceive copies of the most recent finandatesnents delivered pursuant to Sec
8.1 thereof, as applicable, and such other docwsramd information as it deems appropriate to mekewn credit analysis and decisiol
enter into this Assignment and Assumption and telpase [the] [such] Assigned Interest, (vi) it hasliependently and without reliance u
the Administrative Agent or any other Lender anddshon such documents and information as it hase@eappropriate, made its own cr
analysis and decision to enter into this Assignnagt Assumption and to purchase [the] [such] Assigimterest, and (vii) if it is a Forei
Lender, attached to the Assignment and Assumpsiamy documentation required to be delivered lpuisuant to the terms of the Cr
Agreement, duly completed and executed by [theiHbAssignee; and (b) agrees that (i) it will, ipdadently and without reliance on
Administrative Agent, [the] [any] Assignor or anther Lender, and based on such documents and iafammas it shall deem appropriat
the

time, continue to make its own credit decisionsaking or not taking action under the Loan Docuragand (ii) it will perform in accordan
with their terms all of the obligations which byetterms of the Loan Documents are required to bienmeed by it as a Lender.

2. Payments. From and after the Effective Date, the Admiisve Agent shall make all payments in respedthe] [each
Assigned Interest (including payments of principaterest, fees and other amounts) to [the] [thevent] Assignor for amounts which h
accrued to but excluding the Effective Date angthie] [the relevant] Assignee for amounts which édnaecrued from and after the Effec
Date.

3. General Provisionghis Assignment and Assumption shall be bindingry@nd inure to the benefit of, the parties he
and their respective successors and assigns. Hsigiment and Assumption may be executed in anybeuwf counterparts, which toget
shall constitute one instrument. Delivery of anaeited counterpart of a “signaturef this Assignment and Assumption by telecopy dreq
electronic means shall be effective as delivery ofianually executed counterpart of this Assignnaeat Assumption. This Assignment i
Assumption shall be governed by, and construeddora@ance with, the law of the State of New York.
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EXHIBIT H-1

[FORM OF]
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Not PartnershipsW&. Federal Income Tax Purposes)

TO: Wells Fargo Bank, National Association, amfnistrative Agent

RE: Credit Agreement, dated as of August 19, 2@}4and among ABRH, LLC, a Delaware limited liatyilicompany (the “
Borrower ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeefgfol
the Lenders (as amended, modified, extended, eelstaeplaced, or supplemented from time to time thCredi
Adgreemert ; capitalized terms used herein and not otherwiséne@fshall have the meanings set forth in the @
Agreement)

DATE: [Date]

Pursuant to the provisions of Section 5.11(g) ef@nedit Agreement, the undersigned hereby cestifiat (a) it is the sole record :
beneficial owner of the Loan(s) (as well as anye{®t evidencing such Loan(s)) in respect of whidh providing this certificate, (b) itis r
a bank within the meaning of Section 881(c)(3)(Axte Code (c) it is not a ten percent sharehotde¢he Borrower within the meaning
Section 871(h)(3)(B) of the Code, (d) it is notantrolled foreign corporation related to the Boresvas described in Section 881(c)(3)(C
the Code, and (e) the interest payments on the(spane not effectively connected with the undersidis conduct of a U.S. trade or busir
or are effectively connected but are not includibl¢he undersigned’gross income for U.S. federal income tax purpaseer an income ti
treaty.

The undersigned has furnished the Administrativemigand the Borrower with a certificate of its ndrs. person status on Inter
Revenue Service Form \BBEN. By executing this certificate, the undersijragrees that (i) if the information provided orsthertificate
changes, the undersigned shall promptly so infévenBorrower and the Administrative Agent, and tfi@ undersigned shall have at all tii
furnished the Borrower and the Administrative Agetth a properly completed and currently effectoegtificate in either the calendar yea
which each payment is to be made to the undersjgned either of the two calendar years precedinch payments.
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Delivery of this Certificate by telecopy shall biéeetive as an original.

, as a Lender

By: Name: Title:
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EXHIBIT H-2

[FORM OF]
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Not PartnersikipsU.S. Federal Income Tax Purposes) TO: Wrdlgio Bank, National Associatic

as Administrative Agent

RE: Credit Agreement, dated as of August 19, 2@}4and among ABRH, LLC, a Delaware limited liatyilicompany (the “
Borrower ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeefgfol
the Lenders (as amended, modified, extended, eelstaeplaced, or supplemented from time to time thCredi
Adreemert ; capitalized terms used herein and not otherwiséne@fshall have the meanings set forth in the @
Agreement)

DATE: [Date]

Pursuant to the provisions of Section 5.11(g) ef@nedit Agreement, the undersigned hereby cestifiat (a) it is the sole record :
beneficial owner of the participation in respectadfich it is providing this certificate, (b) it ist a bank within the meaning of Section 881 (¢
(3)(A) of the Code, (c) it is not a ten percentrehalder of the Borrower within the meaning of $mtB71(h)(3)(B) of the Code, (d) it is nc
controlled foreign corporation related to the Bereo as described in Section 881(c)(3)(C) of the &ahd (e) the interest payments
respect to such participation are not effectivetywreected with the undersignedtonduct of a U.S. trade or business or are éfédy
connected but are not includible in the undersighgrbss income for U.S. federal income tax purpasger an income tax treaty.

The undersigned has furnished its participatingdegrand the Company with a certificate of its nb%. person status on Inter
Revenue Service Form \BBEN. By executing this certificate, the undersijragrees that (i) if the information provided orsthertificate
changes, the undersigned shall promptly so infoumochd.ender in writing, and (ii) the undersigned Ishave at all times furnished st
Lender with a properly completed and currently effee certificate in either the calendar year inishheach payment is to be made to
undersigned, or in either of the two calendar ypagseding such payments.
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Delivery of this Certificate by telecopy or othée@ronic means shall be effective as an original.
, as a Lender

By: Name: Title:
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EXHIBIT H-3

[FORM OF]
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are PartnershipsF&@. Federal Income Tax Purposes) TO: Wellgé&ank, National Association,

as Administrative Agent

RE: Credit Agreement, dated as of August 19, 2@}4and among ABRH, LLC, a Delaware limited liatyilicompany (the “
Borrower ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeefgfol
the Lenders (as amended, modified, extended, eelstaeplaced, or supplemented from time to time thCredi
Adgreemert ; capitalized terms used herein and not otherwiséne@fshall have the meanings set forth in the @
Agreement)

DATE: [Date]

Pursuant to the provisions of Section 5.11(g) ef @redit Agreement, the undersigned hereby cestifiat (a) it is the sole rect

owner of the participation in respect of whichstgroviding this certificate, (b) its partners/meanrtare the sole beneficial owners of ¢
participation, (c) with respect such participatiopjther the undersigned nor any of its partnersibers is a bank extending credit pursua
a loan agreement entered into in the ordinary @aofsts trade or business within the meaning aftia 881(c)(3)(A) of the Code,
(d) none of its partners/members is a ten perdearebolder of the Borrower within the meaning ofti&sm 871(h)(3)(B) of the Code, (e) nc
of its partners/members is a controlled foreigmoaation related to the Borrower as described ittiGe 881(c)(3)(C) of the Code, and (f)
interest payments with respect to such participagice not effectively connected with the undersimer its partners/membersonduct of
U.S. trade or business or are effectively connebtédare not includible in the partners/membenreiss income for U.S. federal income
purposes under an income tax treaty.

The undersigned has furnished its participatingdegrand the Company with Internal Revenue ServazenFV-8IMY accompanie
by an Internal Revenue Service Form8BEN from each of its partners/members claiminggbsfolio interest exemption. By executing -
certificate, the undersigned agrees that (i) ifittiermation provided on this certificate changig undersigned shall promptly so inform <
Lender and (ii) the undersigned shall have atimlés$ furnished such Lender with a properly completad currently effective certificate
either the calendar year in which each payment ibe made to the undersigned, or in either of tih@ ¢alendar years preceding s
payments.
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Delivery of this Certificate by telecopy or othée@ronic means shall be effective as an original.

, as a Lender

By: Name: Title:
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EXHIBIT H-4

[FORM OF]
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Lenders That Are Partnerships For Beleral Income Tax Purposes) TO: Wells FargikBeational Association, as

Administrative Agent

RE: Credit Agreement, dated as of August 19, 2@}4and among ABRH, LLC, a Delaware limited liatyilicompany (the “
Borrower ), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeefgfol
the Lenders (as amended, modified, extended, eelstaeplaced, or supplemented from time to time thCredi
Adreemert ; capitalized terms used herein and not otherwiséne@fshall have the meanings set forth in the @
Agreement)

DATE: [Date]

Pursuant to the provisions of Section 5.11(g) ef @redit Agreement, the undersigned hereby cestifiat (a) it is the sole rect
owner of the Loan(s) (as well as any Note(s) ewiden such Loan(s)) in respect of which it is promng this certificate, (b) T
partners/members are the sole beneficial owneudh Loan(s) (as well as any Note(s) evidencind du@an(s)), (c) with respect to
extension of credit pursuant to this Credit Agreete any other Loan Document, neither the undaeesighor any of its partners/members
bank extending credit pursuant to a loan agreermetgred into in the ordinary course of its traddwsiness within the meaning of Sec
881(c)(3)(A) of the Code,
(d) the undersigned is not, and none of its pastnembers is a ten percent shareholder of the ®errwithin the meaning of Section 871(h
(3)(B) of the Code, (e) none of its partners/memsliera controlled foreign corporation related te Borrower as described in Section 881 (¢
(3)(C) of the Code, and (f) the interest paymemish® Loan(s) are not effectively connected with timdersigned’s or its partners/member:
conduct of a U.S. trade or business or are effelgtisonnected but are not includible in the padfreembersgross income for U.S. fede
income tax purposes under an income tax treaty.

The undersigned has furnished the Administrativeeftigand the Borrower with Internal Revenue Sendieem W-8IMY
accompanied by an Internal Revenue Service For@BBRN from each of its parthers/members claimingpgbsfolio interest exemption. I
executing this certificate, the undersigned agtieas(i) if the information provided on this ceitéite changes, the undersigned shall pror
so inform the Borrower and the Administrative Ageahd (ii) the undersigned shall have at all tiniesished the Borrower and 1
Administrative Agent with a properly completed andrently effective certificate in either the cadan year in which each payment is tc
made to the undersigned, or in either of the twerwar years preceding such payments.
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Delivery of this Certificate by telecopy or othée@ronic means shall be effective as an original.

, as a Lender

By: Name: Title:
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EXHIBIT |

[FORM OF] FUNDING INDEMNITY LETTER

TO: Wells Fargo Bank, National Association, anfnistrative Agent

RE: Credit Agreement, dated as of August 19, 2014, iy among ABRH, LLC, a Delaware limited liability mpany (th
“Borrower”), the other Credit Parties, the Lenders and Wellgd-&ank, National Association, as Administrativeefsg fo
the Lenders (as amended, modified, extended, eestakplaced, or supplemented from time to time {t€redit
Agreement”; capitalized terms used herein and not otherwiséne@fshall have the meanings set forth in the @
Agreement)

DATE: August 19, 2014

This letter is delivered in anticipation of the sileg of the aboveeferenced Credit Agreement. Capitalized terms bh&zdin and n
otherwise defined shall have the meanings assigimectto in the most recent draft of the Credit A&gnent (including all exhibits a
schedules thereto) circulated to the Borrower &ed enders.

The Borrower anticipates that all conditions pregedo the closing of the Credit Agreement anditiitéal Extensions of Credit wi
be satisfied on or about August 19, 2014 (the “ipdate”). The Borrower wishes to borrow [a portion of] [thatial Revolving Cred
Loans] [and] [the Initial Term Loan], describedtive Notice of Borrowing delivered in connection twthis letter agreement, on the Clos
Date as LIBOR Rate Loans (the “Closing Date LIBO&eRL_oans”).

In order to induce the Lenders to accept this refjpeor to the Closing Date, the Borrower herelyeas that, in the event
Borrower fails to borrow the Closing Date LIBOR Rdtoans on the Closing Date for any reason whatsogncluding the failure of tt
Credit Agreement to become effective), the BorrolWwereby unconditionally agrees to reimburse eagilicgble Lender in respect of
Closing Date LIBOR Rate Loans upon its demand a$osth in Section 5.9 of the Credit Agreement fai$ were in effect with respect to t
requested Closing Date LIBOR Rate Loans.

This letter agreement shall be governed by, anll sbaonstrued and enforced in accordance with)dlv of the State of New Yo
This letter may (a) be executed in any number afmterparts by the different signatories hereto epasate counterparts, each of wl
counterparts when executed and delivered shalhbariginal, but all of which together shall consté& one and the same letter and (b) 1
execution, be delivered by facsimile or electraniil, which shall be deemed for all purposes tabe@riginal signature.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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ABRH, LLC,
a Delaware limited liability company

By: Name: Title:
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Schedule 1.1(a)

Existing Letters of Credit

Standby letter of credit SM202618A issued byllséargo Bank, National Association in the faceoamt of $85,000.00 for the benefit of
Employers Insurance of Wausau.

Standby letter of credit SM202825A issued byll§Veéargo Bank, National Association in the faceoamt of $500,000.00 for the benefit
of Safety National Casualty Corp.

Standby letter of credit SM220033A issued byll§veéargo Bank, National Association in the faceoamt of $11,675,000.00 for the
benefit of Zurich American Insurance Company.

Standby letter of credit NZS516179 issued byis\Feargo Bank, National Association in the faceoamt of $83,000.00 for the benefit of
Arrowood Indemnity Company.

Standby letter of credit NZS516182 issued byls\Feargo Bank, National Association in the faceoamt of $1,425,000.00 for the benefit
of Federal Insurance Company.

Standby letter of credit NZS625674 issued byl$\Feargo Bank, National Association in the faceoamt of $3,878,156.00 for the benefit
of Arch Insurance Company.
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Schedule 1.1(b)

Commitments and Commitment Percentages

Term Loan Revolving Credit
Term Loan Commitment Revolving Credit |Commitment

Lender Commitment Percentage Commitment Percentage
Wells Fargo Bank,
National Association $20,952,380.95 19.047619048% $19,047,619.05| 047819048%
Bank of America, N.A.  |$20,952,380.95 19.047619048% $19,047,619.05 04¥819048%

Cooperatieve Centrale

Raiffeisen-

Boerenleenbank

B.A. “Rabobank

Nederland”, New York

Branch $18,333,333.33 16.666666667% $16,666,666.67| 666666667%
Regions Bank $18,333,333.33 16.666666667% $16,666,666.67| 666666667%
Citizens Bank, National
Association $18,333,333.33 16.666666667% $16,666,666.67| 666666667%
Fifth Third Bank $13,095,238.10 11.904761905% $11,904,761.90] 904761905%
TOTAL $110,000,000.00 [ 100.000000000% $100,000,000.00.00.000000000%
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Schedule 8.18 Post-Closing Matters

€) Real Property Collaterafhe following shall be completed within sixty (6@9ys of the Closing Date (or such longer periotié

as agreed to by the Administrative Agent):

1)

(2)

(3)

(4)

Title InsuranceThe Administrative Agent shall have received a rediip commitment for an ALTA mortgagee t
insurance policy, insuring the first priority Liexi the Administrative Agent (subject only to Pereidt Liens), for the bene
of the Secured Parties, and showing no Liens pocruch Liens other than for ad valorem taxes mebtdye and payab
with title insurance companies acceptable to theifistrative Agent, on each property subject to @tiglage, but no surv
of the property will be required.

Title ExceptionsThe Administrative Agent shall have received comieall recorded documents creating exceptiond¢

title policy referred to in Section 6.1(d)(i).

Matters Relating to Flood Hazard Propertid4th respect to each parcel of real property subjeca Mortgage, tt
Administrative Agent shall have received (A) aéliéf loan"flood hazard certification from the National RestaCenter, ¢
any successor agency thereto and, (B) if such pafeeal property is located in a special flood&a area:notices to (s
confirmation of receipt by) the Borrower as to thaéstence of a special flood hazard and, if appleathe unavailability
flood hazard insurance under the National Floodidasce Program because the community does nocipatg in th
National Flood Insurance Program; andto the exftent hazard insurance is available in the comnyuimitwhich the re¢
property is located, a copy of one of the followi(g) the flood hazard insurance policy, (x) ther®aver’s application for
flood hazard insurance policy, together with probpayment of the premium associated therewith,

(y) a declaration page confirming that flood hazaslirance has been issued to the Borrower oru@) sther evidence
flood hazard insurance satisfactory to the Admiatste Agent.

Other Real Property Informatioithe Administrative Agent shall have received suthep certificates, documents ¢
information as are reasonably requested by the émsnd ensure the validity and priority of the Lieneated in favor of tt
Administrative Agent.

(b) Control AgreementsTo the extent not completed on or prior to the QigsDate, the Credit Parties will enter into Cot

Agreements required pursuant to Section 7(c) ofGharanty and Security Agreement on or before #te that is thirty (30) days after
Closing Date (or such longer time period as agtedsy the Administrative Agent) .
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Exhibit 31.1

CERTIFICATIONS

I, Raymond R. Quirk, certify that:

1. I have reviewed this quarterly report on ForraQ 0f Fidelity National Financial, Inc.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadih respect to the period coverec

this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant's other certifying officer anaké responsible for establishing and maintainisgldsure controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) arefriat control over financial reporting (as definadExchange Act Rules 13e5(f) anc
15d-15(f)) for the registrant and have:

(@)

(b)

(©

(d)

designed such disclosure controls and proceduresaused such disclosure controls and procedurbs ttesigned unc
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is me
known to us by others within those entities, pattdy during the period in which this report isfg prepared;

designed such internal control over financial répgr or caused such internal control over finahc&porting to b
designed under our supervision, to provide readenabsurance regarding the reliability of finandi@porting and tt
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

evaluated the effectiveness of the registrantdassre controls and procedures and presentedsimeort our conclusiol
about the effectiveness of the disclosure contant procedures, as of the end of the period covgyetis report based
such evaluation; and

disclosed in this report any change in the regitgainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the reigs fourth fiscal quarter in the case of an ahneport) that has materia
affected, or is reasonably likely to materiallyead, the registrant's internal control over finahcéporting; and

5. The registrant's other certifying officer andave disclosed, based on our most recent evaluatioriernal control over financial reportii
to the registrant's auditors and the audit commitfieregistrant's board of directors (or persomfopming the equivalent functions):

(@)

(b)

all significant deficiencies and material weaknesisethe design or operation of internal controéofinancial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summaard report financi
information; and

any fraud, whether or not material, that involveanagement or other employees who have a signifioaet in the
registrant's internal control over financial rejagt

Date: November 10, 2014

By:

/sl Raymond R. Quirk

Raymond R. Quirk
Chief Executive Officer



Exhibit 31.2

CERTIFICATIONS

I, Anthony J. Park, certify that:

1. I have reviewed this quarterly report on ForraQ 0f Fidelity National Financial, Inc.;

2. Based on my knowledge, this report does notatorany untrue statement of a material fact or amgitate a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadih respect to the period coverec

this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respt
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant's other certifying officer anaké responsible for establishing and maintainisgldsure controls and procedures (as defin
Exchange Act Rules 13a-15(e) and 15d-15(e)) arefriat control over financial reporting (as definadExchange Act Rules 13e5(f) anc
15d-15(f)) for the registrant and have:

(@)

(b)

(©

(d)

designed such disclosure controls and proceduresaused such disclosure controls and procedurbs ttesigned unc
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is me
known to us by others within those entities, pattdy during the period in which this report isfg prepared;

designed such internal control over financial répgr or caused such internal control over finahc&porting to b
designed under our supervision, to provide readenabsurance regarding the reliability of finandi@porting and tt
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

evaluated the effectiveness of the registrantdassre controls and procedures and presentedsimeort our conclusiol
about the effectiveness of the disclosure contant procedures, as of the end of the period covgyetis report based
such evaluation; and

disclosed in this report any change in the regitgainternal control over financial reporting thatcurred during tt
registrant's most recent fiscal quarter (the reigs fourth fiscal quarter in the case of an ahneport) that has materia
affected, or is reasonably likely to materiallyead, the registrant's internal control over finahcéporting; and

5. The registrant's other certifying officer andave disclosed, based on our most recent evaluatioriernal control over financial reportii
to the registrant's auditors and the audit commitfieregistrant's board of directors (or persomfopming the equivalent functions):

(@)

(b)

all significant deficiencies and material weaknesisethe design or operation of internal controéofinancial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summaard report financi
information; and

any fraud, whether or not material, that involveanagement or other employees who have a signifioaet in the
registrant's internal control over financial rejagt

Date: November 10, 2014

By:

/sl Anthony J. Park

Anthony J. Park
Chief Financial Officer



Exhibit 32.1
CERTIFICATION OF PERIODIC FINANCIAL REPORTS PURSUAN T TO 18 U.S.C. §1350

The undersigned hereby certifies that he ésdbly appointed and acting Chief Executive OffioérFidelity National Financial, Inc.,
Delaware corporation (the “Company”), and herelyhier certifies as follows.

1. The periodic report containing financial statemeotsvhich this certificate is an exhibit fully cotigs with the requirements
Section 13(a) or 15(d) of the Securities Exchangeof1934.

2. The information contained in the periodic reportatbich this certificate is an exhibit fairly presgnin all material respects,
financial condition and results of operations & @ompany.

In witness whereof, the undersigned has erecamd delivered this certificate as of the datdosth opposite his signature below.

Date: November 10, 2014

By: /sl Raymond R. Quirk
Raymond R. Quirk
Chief Executive Officer




Exhibit 32.2

CERTIFICATION OF PERIODIC FINANCIAL REPORTS PURSUAN T TO 18 U.S.C. §1350

The undersigned hereby certifies that he ésdhly appointed and acting Chief Financial OffiodérFidelity National Financial, Inc.,
Delaware corporation (the “Company”), and herelyhier certifies as follows.

1. The periodic report containing financial statemeotsvhich this certificate is an exhibit fully cotrgs with the requirements
Section 13(a) or 15(d) of the Securities Exchangeoh 1934.

2. The information contained in the periodic reporttbich this certificate is an exhibit fairly presgnin all material respects, -
financial condition and results of operations @ @ompany.

In witness whereof, the undersigned has exelcamd delivered this certificate as of the datémsth opposite his signature below.

Date: November 10, 2014

By: /s/ Anthony J. Park
Anthony J. Park
Chief Financial Officer




